Nestor Healthcare Group pic 


Directors’ report and financial statements 


Year ended 31st December 2010 
Registered number 1992981 





Directors’ report and financial statements 
Contents 


Directors' report 

Independent auditors' report to the shareholders of Nestor Healthcare Group pic 

Group income statement 

Group statement of comprehensive income 

Group and Company statement of changes in equity 

Group and Company balance sheets 

Group and Company cash flow statements 

Notes to the financial statements 


Directors’ report 

The directors are pleased to present their report and the audited financial statements for the year ended 
31st December 2010 

Principal activities and business review 

Throughout 2010 Nestor Healthcare Group pic was the holding company of a group of companies in the 
social care and primary care sectors Its principal activities are organised into two business units These 
comprise 


• Social Care - the provision of home and social care personnel and services through a network 
of branches across the UK, and 

• Primary Care - the provision of integrated out-of-hours and walk-tn healthcare services, 
providing advice and treatment to patients, and the provision of forensic medical clinical 
services to secure establishments and police forces 

The Group performed well tn 2010, at a level at least in line with directors’ expectations Revenues were 
2 1 % higher than m 2009, and operating profit before goodwill impairment rose by 24 7% to £12 1m In 
Social Care, volumes increased steadily through the year despite the evident pressures on Local 
Authority budgets Whilst pricing has been constrained, the Group's focus on quality and tight control of 
costs, together with the benefit of additional volume, has enabled our strong operating margins to be 
maintained In Primary Care profits also rose as compared with 2009 whilst the current level of tender 
activity remains high Our six recently-opened Equitable Access health centres continue to perform well 
and be very popular with patients, as do the two practices under the Dental Access Programme which 
opened in the second half of the year 

An impairment of £16 2m has been charged against the carrying value of goodwill associated with the 
Primary Care business segment, as future projected cash flows for that business have been impacted 
by the loss of two customer contracts 

Summary results for the year were as follows 



2010 

2009 

Revenue 

£155 2m 

£152 0m 

Operating profit before exceptional charges 
Exceptional charges - impairment of goodwill 

£12.1m 

£(16.2m) 

£9 7m 

Operating (loss}/profit 

£(4 1m) 

£9 7m 

Other losses - disposal of operations 

- 

£(0 3m) 

Net finance expense 

Fair value loss relating to derivative contracts 

£(0.9m) 

£(0 1m) 

£(1 0m) 
£{1 1m) 

(Loss)/profit before tax 

£(5.1 m) 

£7 3m 

Basic (loss)/earnmgs per share 

(7.4p) 

5 4p 


Segmental results were as follows 



2010 

2009 


Revenue 

Operating 

profit 

Revenue 

Operating 

profit 

Social Care 

£110 6m 

£13 2m 

£107 0m 

£10 3m 


£44 6m 

£3 2m 

£45 0m 

£2 5m 

Unallocated 
corporate expenses 


jSBMI 








Total before 
exceptional charges 

£155.2m 

£12 1m 

£152 0m 

£9 7m 


Total equity at 31 st December 2010 was £61,930,000 (2009 £74,901,000) 
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Post-balance sheet event - change of ownership 

On 6 th December 2010 the directors of the Company announced that they had reached agreement with 
the board of Saga Group Limited (“Saga”), a subsidiary of Acromas Holdings Limited, on the terms of a 
recommended cash acquisition by Saga of the entire issued and to be issued ordinary share capital of 
the Company Under the terms of the acquisition, shareholders of the Company would receive 110 
pence in cash for each share 

Following approval by the Company's shareholders at a Court meeting on 4 th January 2011, and also at 
a further general meeting held later on the same day, the acquisition was completed via a Scheme of 
Arrangement under Part 26 of the Companies Act 2006 which became effective on 1 st February 2011 
Since that date the Company has accordingly been a wholly owned subsidiary of Saga, whilst its 
ultimate holding company is now Acromas Holdings Limited On 3 ,d February 2011 the Company’s 
ordinary shares were delisted from the London Stock Exchange and it is expected that the Company will 
shortly be re-registered as a private limited company 

Results and dividends 

A final dividend for 2009 was declared at 1 65 pence per share, costing £1,862,000 and paid in June 

2010 An interim dividend for 2010 was declared at 1 25 pence per share, costing £1,411,000 and paid 
in October 2010 Finally on 3 rd December 2010 directors approved the payment of a second interim 
dividend of 2 50 pence per share, to be paid on 21 st January 2011 to those shareholders on the register 
on 24 th December 2010 Total dividends paid and payable in the year ended 31 s1 December 2010 were 
therefore 5 40 pence (2009 2 00 pence) per share, costing £6,097,000 (2009 £2,257,000) 

Directors 

Directors who served during the year were Roger Dye, Martyn Ellis, Sir Andrew Foster and John 
Rennocks All these directors served throughout 2010 

John Ivers was appointed a director of the Company on his promotion to Chief Executive Officer on 1 st 
July 2010 

Subsequent to the year-end, and immediately following the acquisition of the Company by Saga Group 
Limited, John Rennocks, Roger Dye and Sir Andrew Foster all resigned as directors on 1 st February 

2011 

Stuart Howard, a director of both Saga Group Limited and Acromas Holdings Limited, was appointed as 
a director of the Company on 1 st February 2011 

In accordance with the Articles of Association, John Ivers and Stuart Howard will both retire by rotation 
at the Annual General Meeting and, being eligible, will offer themselves for re-election 

Directors’ interests 

The beneficial and family interests of directors in the share capital of the Company during the year ended 
31 st December 2010 were 



Ordinary shares 

Share Option Plan 
2002 

Performance Share 
Plan 2006 

SAYE Scheme 
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35,665 
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- 

Sir Andrew 
Foster 

87,957 

50,000 

- 

- 

' 

- 

* 

“ 

John 

Rennocks 

437,791 

156,294 

- 

- 


- 

79,361 

79,361 

John Ivers 

- 

- 


- 


- 

46,399 

- 
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Notes 

1 None of the directors had any non-beneficial interest in the Company’s share capital 

2 No director was materially interested tn any contract of significance (apart from contracts of 
service or for services) with any Group company during or at the end of the financial year 

3 John Rennocks bought 81,500 shares at 51 90 pence on 11 th March 2010, 90,000 at 53 00 
pence on 26 th May 2010 40,000 shares at 58 40 pence on 30 th June 2010 and 70,000 shares at 
60 00 pence also on 30 th June 2010 

4 Roger Dye bought 100,000 shares at 52 00 pence on 11 th March 2010 

5 Sir Andrew Foster bought 37,957 shares at 52 69 pence on 25 lh May 2010 

6 Martyn Ellis bought 25,024 shares at 51 95 pence on 11 1,1 March 2010 

7 John Ivers was appointed as a director on 1 st July 2010 At 31 s1 December 2009, whilst not then 
a director, he held 151,790 options granted under the Share Option Plan 2002, 546,637 
conditional awards granted under the Performance Share Plan 2006, and 46,399 options 
granted under the SAYE Scheme He did not own any ordinary shares of the Company at either 
31 s December 2009 or 31 st December 2010 

Subsequent to the year end, on 1 st February 2011, all of the directors' holdings of ordinary shares were 
acquired by Saga Group Limited In addition, all options granted under the Share Option Plan 2002 and 
awards granted under the Performance Share plan 2006 vested in full on the same date, all of the new 
shares thereby issued to the participant directors were then acquired by Saga Group Limited 

Share capital 

The Company has only one class of capital, namely ordinary shares of 10 pence each All issued shares 
carry voting rights As at 3rd March 2011 the authorised capital of the Company is £20,000,000 
comprising 200,000,000 ordinary shares of 10 pence each At the same date the issued share capital is 
118,354,853 ordinary shares of 10 pence each 

There are no restrictions on the transfer of shares or any other securities in the Company, no special 
rights with regard to control of the Company, no restrictions on voting rights, no agreements known to 
the Company that could result in restrictions on the transfer of securities or on voting rights, no 
agreements to which the Company is a party that would take effect, alter or terminate upon a change of 
control of the Company following a takeover bid, and no agreements between the Company and its 
directors or employees providing for compensation for loss of office or employment as a consequence of 
a takeover bid 

Charitable and political donations 

No charitable or political donations were made during the year (2009 £nil) 

Financial instruments 

Note 23 to the financial statements contains disclosure on financial instruments 
Strategy 

The business strategy adopted by the directors is to continue to focus on Social Care and Primary Care, 
and in particular to 

• continue to win new contracts with Local Authorities, Primary Care Trusts, Police Authorities 
and secure institutions, and 

• explore opportunities to provide additional services to existing and new customers 

Key performance indicators 

When monitoring the performance of the Group and of the individual businesses within it, the directors 
continue to review a number of key performance indicators (KPIs) The more important ones used are 

Applicable across the whole Group 
Revenue 

Operating profit before exceptional charges 
Debtor days 

Applicable to the Social Care business 
Volume - hours 
Commission per hour 
Gross profit 
Gross profit per hour 

Average number of care workers paid per week 
Average hours per care worker paid per week 
Ratio of care worker hours to branch staff hours 
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Applicable to the Primary Care business 
Doctor pay 
Nurse pay 

Other operating costs 

Cost per doctor hour 

Ratio of doctors to nurses 

Cost per doctor visit and per nurse visit 

Consultations per doctor hour 

Actual KPIs at the Group level were as follows 



Year to 31“'December 2010 1 

Year to 31 s ' December 2009 


; 


Revenue 

£155,200,000 

£152,000,000 

Operating profit before 
exceptional charqes 

£12,100,000 i 

£9,700,000 

Debtor days 

34 

38 


Principal risks and uncertainties 

There are a number of potential risks and uncertainties which could have a material impact on the 
Group’s long-term performance and could cause actual results to differ materially from expected and 
historical results These are described below Further assurance is provided by a strong control and 
compliance environment provided by, inter alia, clinical governance and quality assurance departments 

Loss of revenue and profits from contracts with Primary Care Trusts or Local Authorities. 

A substantial proportion of revenues and profits derive from government funded bodies such as Primary 
Care Trusts and Local Authorities Whilst the Group expects that such bodies will continue to demand 
its services, there exists the risk that budget constraints or other cuts in government spending could lead 
to a reduction in revenues earned Many of these contracts also cover multiple years, exposing the 
Group to the risk that increases in costs over the period may not be matched by a corresponding 
increase in revenues The directors believe that such a loss of revenue could in large part be mitigated 
by reductions in the cost base 

Competition 

The Group operates in a highly competitive market If competition to the Group increases due to new 
entrants to the market or to downward price pressures, this may limit the Group’s ability to win or renew 
contracts when tendering and could reduce market share and profit levels This risk is mitigated to 
some degree by relatively high barriers to entry such as rigorous quality standards, high levels of 
regulation and the predisposition of the tendering process to be long and costly 

Technological innovation: 

The advancement of new technologies and the increased uptake of existing technologies into 
customers' own homes may reduce the demand for the services provided by the Group This risk is 
mitigated by constant monitoring of and adaptation to such change 

Regulatory environment 

The Group’s activities are subject to a high level of regulation and inspection by various bodies The 
costs of compliance with these regulations could be impacted by the introduction of new regulations or 
legislation The Group is also at risk from the negative effects of any non-compliance, which may affect 
either its profits or reputation or both Inspections by regulators are carried out on a regular basis 
These risks are mitigated by a rigorous process of internal control over quality and compliance 

The need to procure suitably qualified staff: 

The Group’s performance is in part dependent on its ability to recruit and retain suitably qualified 
doctors, other medical professionals and care workers and to comply with external regulation in this 
regard Failure to comply with regulations or to retain the correct quality and quantity of staff may lead 
to loss of customers, penalties or loss of reputation This risk is mitigated by rigorous checks on new 
and existing employees, and by continuing to devote significant resources to all recruitment initiatives 

Loss of reputation * 

The nature of the business is such that from time to time clinical or other incidents can arise which can 
lead to claims for damages being made against the Group on the grounds of negligence or other 
reasons Such claims could lead to financial loss in terms of damages, or to loss of reputation In the 
majority of cases such incidents, having been notified, do not in fact lead to a claim being made Even if 
claims are made they may be laid against parties other than the Group If claims are ultimately laid 
against the Group, this risk is mitigated by the maintenance by the Group of appropriate liability 
insurance, subject to excesses, to cover the financial loss of claims Further mitigation is provided by 
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rigorous checks on new and existing employees and sub-contractors, and especially by the utilisation of 
rigorous clinical governance and other operating standards and procedures 

Pension schemes' deficits 

The Group has two defined benefit pension schemes, into which the Group is obliged to contribute to 
make good the deficits in these schemes Any necessary increase in employer contributions to the 
Group’s pension schemes to make good the deficits in these schemes may have an adverse impact on 
the Group's financial condition The risk is being mitigated by adherence to a newly revised schedule of 
contributions, agreed with the Pensions Regulator during 2010 

Provision for costs of onerous leases' 

Provision has been made for onerous lease costs taking into account estimates of the length of time 
properties will be vacant The estimates used in determining the appropriate level of provision represent 
management's best view of likely market conditions after taking externa! advice Actual activity may 
nonetheless differ from these estimates due to the effect of future changes in the property market or 
subsequent business decisions These differences may have a materia! impact on the provisions 
established for these matters The directors try and mitigate this risk by vigorous marketing of the 
properties with the aim of attracting new sub-tenants 

Disabled employees 

It is the Group's policy that disabled persons should be considered for employment, training, career 
development and promotion on the basis of their abilities and aptitudes in common with all employees 

The Group applies employment policies that are fair and equitable for all employees and which ensure 
that entry into and progression within the Group are determined solely by application of job criteria and 
personal ability and competency 

Full and fair consideration (having regard to the person’s particular aptitudes and abilities) is given to 
applications for employment and the career development of disabled persons The Group’s training and 
development policies make it clear that the Group will take all steps practicable to ensure that 
employees who become disabled during the time they are employed by the Group are able to continue 
to perform their duties 

Employee involvement 

The Group attaches considerable importance to ensuring that all its employees are provided with 
information concerning them as employees, particularly the economic and financial factors affecting the 
Group’s performance and the market in which the Group operates 

Diversity 

The Group recognises its responsibilities in this key area of working life and is continually taking steps to 
balance society and employee needs with its business requirements It has a wide and varied employee 
base with significant numbers of female employees, many at senior management level, as well as a 
significant employee base of individuals who come from ethnic minority groupings The Group’s 
operational working practices and policies continue to comply with the Disability Discrimination Act 1995 
(as amended) 

Health and safety 

The Board is aware of its responsibilities towards its employees and all users of the Group’s services in 
health and safety matters It recognises its responsibility for the setting and monitoring of appropriate 
policies, guidelines and practices in the formal Schedule of Matters reserved for the Board's 
consideration 

The Group’s Head of Quality is directly accountable to the Board overseeing safety matters and works 
closely with the Group's business units to roll out revised policies and reporting arrangements Day to 
day advice is provided by the Group Health and Safety Manager and by an external consultancy An 
ongoing training programme supports the effective implementation of this process, which is based on a 
comprehensive series of risk assessments and reporting arrangements During the year all health and 
safety matters remained integrated into the Nestor Quality Management System 

Clinical governance 

The Group remains committed to a robust approach to the identification and management of clinical risk 
with clear, consistent and appropriate reporting across the business Primary Care continues to meet 
current NHS standards including Standards for Better Health and National Quality Requirements for Out 
of Hours Services 

Primary Care continues to adopt a safe and incremental approach to innovative service development 
looking to national and international best practice to drive continual improvement in patient services It 
looks to add to its service development portfolio through engagement with national patient safety 
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initiatives and patient experience forums In line with its increasingly diverse range of healthcare 
services, which now include GP practices and urgent care services, our clinical governance systems 
remain paramount in continually assuring patient safety and satisfaction 

Environmental policy 

As a service-based organisation, with no manufactunng, limited transportation facilities and no freehold 
properties, the Group’s exposure to environmental risk is limited, as is its ability to control the 
environmental impact of its activities During the year, the Group continued to refine the formal 
environmental policy adopted by the Board in 2000, with a particular focus on matters relating to the 
clinical services provided by the Group The policy document, which is directed at minimising the 
potential impact of the Group’s operations on the environment, provides that the Board retains ultimate 
responsibility for setting and monitoring its policy on environmental matters 


Treasury management and financial instruments 

Financial instruments include all assets and liabilities of a financial nature such as cash, loans, finance 
leases, overdrafts and tong term liabilities All such instruments play an important part in the operations 
of the Group enabling it to operate smoothly and efficiently and to pay its obligations as they fall due 
They also enable the Group to fulfill its investment strategy including making appropriate acquisitions 
The Group’s objective is to use financial instruments to minimise the cost of capital at an acceptably low 
financial risk and to maximise flexibility to take advantage of investment and acquisition opportunities as 
they arise 

The Group is a UK business without exposure to foreign exchange risks. The main risks arising from the 
Group’s financial instruments are interest rate and liquidity risks The Board considers each of these 
risks on a regular basis, the Group’s stance towards each of these risks has remained unchanged 

Controls 

Financial and operational controls remain robust across the Group with considerable attention paid to 
the control environment and balance sheet management on a monthly basis 

Ethical matters 

The Board has a forma! Code of Business Conduct, covering all the businesses in the Group, which has 
consolidated all of the various codes previously applicable to them The Code provides comprehensive 
guidelines to all employees as to the standard of business ethics expected from them as representatives 
of the Group It also recognises the importance to the Group of operating to the highest possible ethical 
standards, bearing in mmd the nature of the services offered by Group companies and the needs of their 
clients 

The Group operates two comprehensive whistleblowing policies, in respect of clinical issues and general 
operational and financial matters 

Creditor payment policy 

It is the Group’s policy to have appropriate terms and conditions for transactions with suppliers, ranging 
from standard terms and conditions to those which have been specifically negotiated, and that in the 
absence of dispute, payment will be made in accordance with those terms and conditions and 
conforming to the CBI Code of Best Practice, copies are available from the CBI at Centrepoint, 103 New 
Oxford Street, London WC1 At 31st December 2010 trade payables represented seven days purchases 
(2009 nine days) 

The directors’ reports of the Group’s UK operating companies give information about their creditor 
payment policies as required by the Companies Act The Company, as a holding company, does not 
itself make any relevant payments in this respect 

Secretary 

Consequent upon the acquisition of the Company by Saga Group Limited, David Collison resigned as 
Company Secretary on 1 st February 2011 and was replaced by John Davies from the same date 

Directors’ responsibilities to the auditors regarding the financial statements 
Each person who is a director at the date of approval of this directors’ report confirms that 

• so far as the director is aware, there is no relevant audit information of which the Company’s 

auditors are unaware, and 
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each director has taken all the steps that he ought to have taken as a director to make himself 
aware of any relevant audit information and to establish that the Company's auditors are aware 
of that information 


Approved by the Board on 21 st March 2011 and signed on its behalf by 



John Davies 

Company Secretary 

Nestor Healthcare Group pic 
Registered number 1992981 

Registered office Beaconsfield Court, Beaconsfield Road, Hatfield, Hertfordshire, ALIO 8HU 
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Directors' responsibilities 

The directors are responsible for preparing the directors’ report and the financial statements in 
accordance with applicable law and regulations 

Company law requires the directors to prepare financial statements for each financial year Under that 
law the directors have elected to prepare the Group and Company financial statements in accordance 
with International Financial Reporting Standards (IFRS) as adopted by the European Union Under 
company law the directors must not approve the financial statements unless they are satisfied that they 
give a true and fair view of the state of affairs of the Group and Company and of the profit or loss for the 
Group for that period 

In preparing these financial statements, the directors are required to 

• select suitable accounting policies and then apply them consistently, 

• make judgements and accounting estimates that are reasonable and prudent, 

• state whether they have been prepared in accordance with IFRS as adopted by the European 
Union, subject to any material departures disclosed and explained in the financial statements, 

• prepare the financial statements on the going concern basis unless it is inappropriate to presume 
that the Company will continue in business, and 

The directors are responsible for keeping adequate accounting records that are sufficient to show and 
explain the Company's transactions and disclose with reasonable accuracy at any time the financial 
position of the Company and enable them to ensure that the financial statements comply with the 
Companies Act 2006 They are also responsible for safeguarding the assets of the Company and hence 
for taking reasonable steps for the prevention and detection of fraud and other irregularities 



Director Director 

21 81 March 2011 
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Independent auditors’ report to the shareholders of 
Nestor Healthcare Group pic 

We have audited the financial statements of Nestor Healthcare Group pic for the year ended 31 s * 
December 2010 which comprise the Group income statement, the Group statement of comprehensive 
income, the Group and Company statements of changes in equity, the Group and Company balance 
sheets, the Group and Company cash flow statements and the related notes The financial reporting 
framework that has been applied in their preparation is applicable law and International Financial 
Reporting Standards (IFRS) as adopted by the European Union and, as regards the Company financial 
statements, as applied in accordance with the provisions of the Companies Act 2006 

This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 
16 of the Companies Act 2006 Our audit work has been undertaken so that we might state to the 
Company’s members those matters we are required to state to them in an auditors’ report and for no 
other purpose To the fullest extent permitted by law, we do not accept or assume responsibility to 
anyone other than the Company and the Company’s members as a body, for our audit work, for this 
report, or for the opinions we have formed 

Respective responsibilities of directors and auditors 

As explained more fully in the statement of directors’ responsibilities, the directors are responsible for 
the preparation of the financial statements and for being satisfied that they give a true and fair view Our 
responsibility is to audit and express an opinion on the financial statements in accordance with 
applicable law and International Standards on Auditing (UK and Ireland) Those standards require us to 
comply with the Auditing Practices Board's (APB’s) Ethical Standards for Auditors 

Scope of the audit of the financial statements 

A description of the scope of an audit of financial statements is provided on the APB’s website at 
www frc orq uk/apb/scope/pnvate cfm 

Opinion on financial statements 

In our opinion 

• the financial statements give a true and fair view of the state of the Group’s and the Company’s 
affairs as at 31st December 2010 and of the Group’s loss for the year then ended, 

• the Group financial statements have been properly prepared in accordance with IFRS as adopted 
by the European Union, 

• the Company financial statements have been properly prepared in accordance with IFRS as 
adopted by the European Union and as applied in accordance with the provisions of the Companies 
Act 2006, and 

• the financial statements have been prepared in accordance with the requirements of the 
Companies Act 2006 and, as regards the Group financial statements. Article 4 of the IAS 
Regulation 

Opinion on other matter prescribed by the Companies Act 2006 

In our opinion, the information given in the directors’ report for the financial year for which the financial 
statements are prepared is consistent with the financial statements, and 

Matters on which we are required to report by exception 

We have nothing to report in respect of the following 

Under the Companies Act 2006 we are required to report to you if, in our opinion 

• adequate accounting records have not been kept by the Company, or returns adequate for our audit 
have not been received from branches not visited by us, or 

• the Company financial statements are not in agreement with the accounting records and returns, 
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• certain disclosures of directors' remuneration specified by law are not made, 

• we have not received all the information and explanations we require for our audit, 



Richard Kelly (senior statutory auditor) 

For and on behalf of BDO LLP, statutory auditor 
Hatfield 

United Kingdom 
21 st March 2011 

BDO LLP is a limited liability partnership registered in England and Wales (with registered number 
OC305127) 
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Group income statement 

lor She year ended 31 si December 2010 




2010 

2009 


Notes 

£000 

£000 

Revenue 

3 

155,238 

151 989 

Cost ol sales 


(100 962 ) 

(100 479) 

Gross profit 


54,276 

51 510 

Administrative expenses 


( 58 , 366 ) 

(41 844) 

Analysed as 




Administrative expenses excludinq qoodwill impairment 


( 42 , 177 ) 

(41 844) 

Goodwill impairment 

10 

( 15 , 191 ) 

- 

Operating (toss)/profit 

4 

( 4 , 092 ) 

9 666 

Analysed as 




Operating profit before qoodwill impairment 


12,099 

9 666 

Goodwill impairment 

10 

( 16 , 191 ) 


Other losses disposal ol operations 

16 


(259) 

Finance income 

5 

31 

138 

Finance expense 

5 

( 996 ) 

(2 253) 

(Loss)/profit before taxation 


(5 057 ) 

7 292 

Tax expense 

6 

( 3 , 343 ) 

(1 184) 

(Loss)/profit for the year attributable to owners of the Company 


(8 400 ) 

6 106 


(Loss)/ear rings per share 

Basic _ 

Diluted_ 


9 


(7441 


5 40| 













Group statement of comprehensive income 

for the year ended 31 st December 2010 



Notes 

2010 

£000 

2009 

£000 

(Loss)/profit for the year attributable to owners of the Company 

Other comprehensive income 


(8,400) 

6,108 

Actuarial gams/(losses) ansinq in defined benefit pension schemes 

Current taxation relatinq to components of other comprehensive income 

Deferred taxation relatinq to components of other comprehensive income 

31 

1,207 

(194) 

(3 116) 
616 
247 

Total comprehensive (expense)/income for the year attributable to owners of the Company 


(7,387) 

3 853 


Total comprehensive income/(expense) for the Company was the same as its profit/(loss) in both 2010 and 2009 (see note 7) 


Group statement of changes in equity 

for the year ended 31st December 2010 



Share 

capital 

£000 

Share 

premium 

account 

£000 

Share 

payment 

reserve 

£000 

Other 

reserves 

£000 

Retained 

(losses)/ 

earninqs 

£000 

Total 

equity 

£000 

At 1st January 2009 

11 284 

71 439 

1 387 

864 

(12 210) 

72 764 

Total comprehensive income for the year 


- 

- 


3 653 

3 853 

Dividends payable to equity shareholders 

Issue of shares 

Increase in share payment reserve 

1 

1 

539 


(2 257) 

(2 257) 
2 

539 

At 31st December 2009 and 1st January 2010 

11 285 

71 440 

1 926 

864 

(10614) 

74 901 

Total comprehensive expense for the year 


- 



(7 387) 

(7 387) 

Dividends payable to equity shareholders 

Issue of shares 

Increase in share payment reserve 

9 

31 

473 

- 

(6 097) 

(6 097) 
40 

473 


11 294 

71 471 

2 399 

864 

(24 098) 

61 930 


Company statement of changes in equity 

for the year ended 31 st December 2010 



Share 

capital 

£000 

Share 

premium 

account 

£000 

Share 

payment 

reserve 

£000 

Other 

reserves 

£000 

Retained 
earn mgs 
£000 

Total 

equity 

£000 

At 1 st January 2009 

11 284 

71,439 

1 387 

25 750 

(16 155) 

93 705 

Total comprehensive income tor the year 


- 


- 

50 256 

50 256 

Dividends payable to equity shareholders 

Issue of shares 

Increase in share payment reserve 

1 

1 

539 

- 

(2 257) 

(2 257) 
2 

539 

At 31st December 2009 and 1st January 2010 

11 285 

71 440 

1 926 

25 750 

31 644 

142 245 

Total comprehensive expense for the year 


- 

- 


(805) 

(805) 

Transfer 

Dividends payable to equity shareholders 

Issue of shares 

Increase in share payment reserve 

9 

31 

473 

(25 750) 

25 750 
(6 097) 

(6 097) 
40 

473 


11 294 

71 471 

2 399 


50 692 

135 856 
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Group and Company balance sheets 

as a! 31st Decomber 2010 




Group 


Company 



2010 

2009 

2010 

2009 


Notes 

£'000 

£000 

C'OOO 

£000 

Non-current assets 






Goodwill 

10 

78,089 

92 803 



Other intangible assets 

11 

- 

26 

- 


Property plant and equipment 

12 

2 720 

2 540 

- 


Deferred tax assets 

17 

2,741 

3 801 

- 


Investments 

14 

- 

- 

111,661 

111 188 



83,550 

99 170 

111,661 

111,188 

Current assets 






Trade and other receivables 

18 

24,508 

25 016 

37,970 

42 954 

Cash and cash equivalents 

21 

119 

32 

168 

1 416 



24,627 

25 050 

38.138 

44 370 

Current liabilities 






Borrowings overdrafts 

21 

(2.924) 

(2 862) 

- 

- 

Derivative financial instruments 

22 

- 

(2 245) 

- 

(2 245) 

Trade and other payables 

19 

(16,233) 

(16 599) 

019) 

(68) 

Current corporation tax liabilities 

19 

(1,237) 

(331) 

- 


Dividend payable 

B 

(2 624) 

- 

(2,824) 


Claims in respect of clinical incidents 

24 

(2,372) 

(50) 

- 


Employment benefit liabilities 

24 

(3,313) 

(2 430) 

* 


Property provisions 

24 

(1,036) 

(806) 



Current liabilities 


(29,939) 

(25 323) 

(2.943) 

(2 313) 

Net current (liabilities)/assets 


(5.312) 

(273) 

35,195 

42 057 

Total assets less current liabilities 


78,238 

98 897 

146,856 

153 245 

Non-current liabilities 






Borrowings - loans 

21 

(11,000) 

(11 000) 

(11 000) 

(11 000) 

Claims in respect of clinical incidents 

24 

(446) 

(3 223) 

. 

- 

Employment benefit liabilities 

24 

(2,587) 

(7 209) 

- 

- 

Property provisions 

24 

(2,275) 

(2 564) 


■ 

Non-current liabilities 


(16.308) 

(23 996) 

(11.000) 

(11 000) 




HHKSEHSHMH! 

74 901 

135,856 

142 245 

Equity 






Called up share capital 

25 

11,294 

11 285 

11,294 

11 285 

Share premium account 

26 

71,471 

71 440 

71 471 

71 440 

Share payment reserve 

26 

2,399 

1 926 

2,399 

1 926 

Other reserves 

26 

864 

864 

- 

25 750 

Retained (losses)/earnmqs 

26 

(24 098) 

(10 614) 

50 692 

31 844 

Equity shareholders' funds 


61,930 

74 901 

135,856 

142 245 


The notes on pages 15 to 39 form an inteqral part of these financial statements 

The financial statements on pages 11 to 39 were approved by the Board and authorised for issue on 21st March 2011 


J Ivers 




Nestor Healthcare Group pic 
Company registration number 1992931 

















Group and Company cash flow statements 

lor the year ended 31st December 2010 


Group Company 



2010 

cooo 

2009 

COOO 

2010 

COOO 

2009 

£000 

Operating activities 

Cash generated from operations (note 27) 

10.256 

e 9B2 

4,631 

9 211 

Finance charqes paid • derivatrve financial instruments (note 22) 

(2.353) 

(1 379) 

(2 353) 

(1 379) 

Finance charqes paid - other 

(528) 

(563) 

(293) 

(177) 

Finance income received 

31 

138 

- 

- 

Income taxes refunded/(paid) 

(1.611) 

2 171 

' 

- 

Net cash generated from operating activities 

5 795 

9 249 

1 985 

7 655 

Investing activities 

Purchase of property plant and equipment (note t2) 

(1 282) 

(1 324) 



Purchase of businesses and subsidiary undertakings (note 15) 

(1.255) 

(225) 

- 

* 

Disposal of operations (note 16) 

" 

(259) 

' 

' 

Net cash used In investing activities 

(2 537) 

(1 BOS) 

- 


Financing activities 

Issue of ordinary share capital (notes 25 and 26) 

40 

2 

40 

2 

Equity dividends paid to shareholders (note 0) 

(3,273) 

(2 257) 

(3,273) 

(2 257) 

Decrease in loans from banks 

- 

(6 000) 

* 

(6 000) 

Increase in bank overdrafts 

62 

771 

" 



Net cash used in financing activities 

(3 171) 

(7 484) 

(3,233) 

(8 255) 






Nat Increase,'(decrease) In cash and cash equivalents 

87 

(43) 

(1,248) 

(600) 







Cash and cash equivalents at the beginning of the year 
Net increase/(decrease) in cash and cash equivalents 


32 

87 


75 

(43) 


1,416 
(1,248) 


2 016 
(600) 


















Notes to the financial statements 

for the year ended 31st December 2010 


1 Basis of preparation 

Both the Croup and Company financial statements hove been prepared by the directors in accordance with those 
International Financial Reporting Standards (IFRS) International Accounting Standards (IAS) and Interpretations (SICs and 
IFHIGs) which have been adopted by the European Commission and endorsed lor use In the EU (coCactively Adopted IFRS") 

On publishing the Company financial stalemenls here together wtth the Group financial statements the Company 

ts taking advantage ot the exemption in Section 408 of the Companies Act 2006 not to present its Individual income statement 

and related notes 

These financial statements have been prepared under the historical cost convention other than lor the valuation ol certain 
financial instruments 

The financial statements have been prepared In pounds sterling which is the functional currency of the Group and the Company 
The principal accounting policies are set out below 
Going concern 

The Company was acquired by Saga Group Limited {’Saga") on 1 st February 2011 The directors ol Saga have since confirmed 
(hat they intend to ensure that Saga s subsidiaries are able to meet their obligations to third parties and to other subsidiaries at 
ah times and have further confirmed that they will continue to provide such financial support lor a period ol at least one year from 
the date ol approval ol the Company's financial statements The Company understands that Saga and its ultimate parent Acromas 
Holdings Limited hove and will have tor the foreseeable future sufficient lunds available to them to be able to honour this intention 
should the need ever arise 

For these reasons the directors continue to adopt the going concern basts In preparing the accounts 
Estimates end judgements 

The preparation of accounts in accordance with Adopted IFRS requires management to make estimates and assumptions that 
atfect the reported amounts ol assets and liabilities at the dale ol the accounts and the reported amounts ol revenues and 
expenses during the reported penod These estimates ore based on historical experience and various other assumptions that 
management and directors believe are reasonable under the circumstances the results ot which form the basis lor making 
Judgements about the carrying value ot assets and liabilities that are not readily apparent from other sources Areas comprising 
critical judgements that may significantly affect the Group s earnings and financial position are bad debt provisioning valuation 
ot Investments and of intangibles including goodwill provisions for pensions income taxes including tax enquiries provisions for 
onerous lease costs on vacant properties dams arising from clinical incidents and share based payments all of which are 
discussed in the respective notes 

Adoption of new and revised standards 

In the current year the Group has adopted IFRS 3 Business Combinations (revised) IAS 27 Consolidated 
and Separate Financial Statements (revised) 

Amendment to IAS 39 "Eligible Hedged Items IFRS 1 First Time Adoption of InternationaJ Financial Reporting Standards 
(revised) Amendment to IFRS 1 Additional Exemptions lor Firs! Time Adopters 

Amendment to IFRS 2 Group Cash settled Share based Payment Transactions Embedded Derivatives (Amendments 

lo IFRIC 9 and IAS 39) IFRIC 16 Hedges ol a Nat Investment in a Foreign Operation 

IFRIC 1 7 Distnbutions ol Non-Cash Assets lo Owners" and IFRIC 1B "Transfers ol Assets trom Customers 

None ol these have had a material impact on the results or financial position ol the Group 

At the year end the following standards and interpretations which have not been applied in these financial statements were in 
issue but not yet effective 

Amendment to IFRS t Limited Exemption trom comparative IFRS 7 Disclosures lor First Time Adopters" 

Amendments to IFRS 1 Severe Hyperinflation and Removal of Fixed Dates tor First Tims Adopters 
Amendments to IFRS 7 "Disclosures Transfers ol Financial Assets* 

IFRS 9 Financial Instalments 

Amendments lo IAS 12 'Deterred Tax Recovery ol Underlying Assets 
IAS 24 Related Party Disclosures (revised) 

Amendment to IAS 32 Classification ol Rights Issues 

Amendments to IFRIC 14 Prepayments of a Minimum Funding Requirement 

IFRIC 19 "Extinguishing Financial Liabilities with Equity Instruments 

The directors review newly Issued standards and Interpretations in order to assess the impact on the financial 
statements ol the Group In future periods 


2 Accounting policies 

Basis of consolidation 

The accounting reference date of the Group comprising [he Company and all its trading subsidiary undertakings is 31st 
December These financial statements are accordingly presented lor the year lo 31 si December 2010 

Subsklianes are those companies controlled directly or indirectly by Nestor Healthcare Group pic Control exists where the Company 
has the power to govern the financial and operating policies of an enterprise so as lo obtain benefits from Its activities 

The results ol businesses acquired are included Irom the effective date ot acquisition and businesses sold are included up to 
the effective date of disposal The effective date ot acquisition or disposal is considered to be the date when control passes 
Acquisitions have been accounted for using the purchase method of accounting 

Where necessary adjustments are made to the financial statements of subsidiaries to bang the accounting policies Info line wtth those 
used by the Group 

All intra-group transactions balances income and expenses are eliminated on consolidation 
Business combinations 

The acquisition ot subsidiaries is accounted tor using the purchase method The cost ol the acquisition is measured at the aggregate of the 
fair values at She date of exchange ot assets given liabilities incurred or assumed and equity instruments issued by Ihe Group in exchange 
for control of the aoqutree The acquiree's identifiable assets liabilities and contingent babrirbes that meet Ihe conditions for 
recognition under IFRS 3 are recognised at their tan value at the acquisition dale 


IS 



Notes to the financial statements 

for the year ended 3i$t December 2010 
2 Accounting policies continued 
Revenue 

Revenue to measured at the lair value of the consideration received and receivable and represents amounts receivable toe services provided 
in the normal course of business net of discounts VAT and other sales related taxes Revenue is recognised when services are supplied 
lo external customers against orders received In the Social Care bustness segment the point of supply Is generally defined as the 
point at which a service user has received care services from the Group which are usually provided on a daily basts In the Primary Care 
business segment, revenue to recognised either on the delivery of specific services or for capacity related contracts on a ume elapsed 
basts os the principal contractual obligation to to provide an agreed level of capacity over a fixed term There to generally no obligation 
under these contracts lo carry forward non utilised capacity 

In the current year the Group has entered into further contracts generally vdth Primary Care Trusts tor the operation of walk In 
health centres Under the terms of these contracts patterns of billing for services rendered and associated cash coPecbon are not always 
consist on: with the timing of provision of these services In the case of these contracts revenue is recognised over the life of the contract 
in fene with the pattern of provision of the associated services 

Finance Income and expense 

Borrowing costs are recognised in the income statement In the period in wrtiich they are incurred 

Interest income is accrued on a time basis by reference to the pnncapal outstanding and at the effective interest rale applicable which is 
the rate that exactly discounts estimated future cash receipts through the expected life of the asset’s net carrying amount Dividend 
income from Investments is recognised when shareholders* rights to receive payment have been established 

Least* 

Payments under operating lease arrangements are charged to the Income statement on a straight tine basis 
Corporation tax 

The amount Included in the income statement to based on ore tax reported profit or toss and to calculated taking into 
account temporary differences and the likeflhood of realisation of deferred tax assets and liabilities The Group s liability 
tor current tax to calculated using tax rales that have been enacted or substantively enacted by the balance sheet date 

Deferred (axe(Ion 

Deferred tax is the tax expeded to be payable o* recoverable on differences between the carrying amounts of assets and 
liabilities in the financial statements and the corresponding tax bases used in (he computation of taxable profit and is 
accounted tor using the balance sheet liability method Deferred tax liabilities are generally recognised for all taxable 
temporary differences and deferred tax assets are recognised to the extern that It is probable that taxable profits will be 
available against which deductible temporary differences can be utilised Such assets and liabilities are nol recognised 
if the temporary differences arise from the initial recognition of goodwill or from the initial recognition (other than in a 
business combination) of other assets and liabilities in a transaction that affects neither the taxable profit nor the 
accounting profit 

Deferred tax is provided using rates of tax lhal have been enacted or substantively enacted by the balance sheet date 
Deferred tax assets and liabilities are not discounted 

The carrying amount ot deferred tax assets Is reviewed at each balance sheet date and reduced to the extent that it is no 
longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered 

Deferred tax t$ calculated at the tax rates that are expected to apply m Ihe period vtfien the liability is settled or the asset Is 
realised Deferred tax is charged or credited In the income statement except when it relates to Items charged or credited 
directly to equity 

Deferred tax assets and liabilities are offset when there to a legally enforceable nght to set of! current tax assets against 
current tax liabilities and when they relate to income taxes levied by the same taxation authority and when the Group intends 
to settle Its current tax assets and liabilities on a net basis 

Goodwill 

Where the cost of acquisition exceeds the fair values attributable to the net assets acquired the resulting goodwill is 
capitalised Goodwill is tested tor impairment annually and also when indicators suggest that the carrying value mav 
not be recoverable Goodwin is carried at cost less amortisation charged prior to the Groups transition to IFRS on 1st 
January 2004 less accumulated impairment losses Any impairment is recognised m the period in which it is identified 

Group goodwill derives from the acquisition of businesses and subsidiary undertakings In 2010 2007 and prior years The directors have 
specifically evaluated the carrying values of goodwill for each such acquisition The recoverable amount ol goodwill In each cash generating 
uni! is determined based on value in use cakutabons These calculations require the use of estimates tor cash f Jow protections based on 
financial budgets approved by management extrapolated using estimated growth rates which do not exceed the tong term average growth 
rate for the businesses in which the unit operates Key assumptions used for value in-use calculations are budgeted operating profit 
depreciation and capital expenditure working capital requirements growing in line with the nominal annual growth rates assumed 
beyond the budgeted period and using a pre tax discount rate 

Prior to the adoption of IFRS goodwill was amortised over a period not exceeding 20 years Following the adoption of IFRS goodwill 
is not amortised Prior to 1st January 1998 purchased goodwill was written off to reserves on acquisition Under IFRS 1 such goodwill is 
not recognised on transition to IFRS nor Is the goodwill transferred to Ihe income statement on disposal ol the investment or If the 
investment becomes impaired 

Other Intangible assets 

Other Intangible assets represent the capitalised value ol customer contracts Such contracts are capitalised at fair value 
and amortised over a period equal to the remaining life of each contract The carrying value is reviewed (or impairment it 
events or changes In circumstances indicate the carrying value may not be recoverable Such impairments and amortisation 
are charged to administrative expenses 

Property plant end equipment 

Properly plant and equipment are stated at cost less accumulated depreciation and Impairment Depredation is calculated 
so as to writs down the cosl of these assets to their estimated residual value in equal instalments over their estimated useful lives 
The ranges ot estimated useful lives lor each major asset category which ore reviewed annually are 

Plant and equipment fixtures and fittings 

(including computer equipment) 3 to 8 years 

The carrying value is reviewed for impairment If events or changes in circumstances indicate the carrying value may not be 
recoverable 
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Notes to the financial statements 

lor the year ended 31st December 2010 
2 Accounting policies continued 
Investments 

Investments m subsidiary undertakings are bekJ at original coat less any prevision for impairment 
Impairment 

At each balance sheet date the Group reviews the carrying amounts of its tangible and intangible assets to determine whether 
there b any indication that those assets have suffered an impairment loss tf any such indication exists the recoverable 
amount of the asset ts estimated in order to determine the extent ol the Impairment loss if any Where the asset does not 
generate cash flows that are Independent from other assets the Group estimates the recoverable amount of the cash 
generating unit to which the asset belongs 

Recoverable amount is the higher of fair value less costs to sell and value In use In assessing value in use the estimated 
future cash flows are discounted to their present value using a pre tax discount rate that reflects current market assessments 
of the lime value of money and the risks specific to the asset for which the estimates of future cash flows have not been 
adjusted 

tf the recoverable amount ol an asset or cash-generating unit Is estimated to be less than its canying amount the carrying 
amount of the asset or cash generating unit is reduced to its recoverable amount An impairment loss « recognised as an 
expense Immediately 

Retirement benefits 

The costs of providing pensions under defined benefit schemes are calculated using the projected unit credit method and 
spread over the period during which benefit is expected to be derived from the employee's services in accordance with the 
advice ol qualified actuaries Pension obligations are measured at the present value of estimated future cash flows discounted 
at rates reflecting the yields of high quality corporate bonds Pension scheme assets are measured at (air value at the 
balance sheet date Actuarial gains and losses differences between the expected end actual returns and the effects of 
changes in actuarial assumptions are recognised in the statement of comprehensive income In the year they arise 

The Group s contributions to defined contribution schemes are charged to the income statement as incurred 

Provision* and contingent liabilities 

Provisions are recognised when the Group has a legal or constructive obligation as a resuft of a past event where the amount 
of the obligation can be reliably estimated and it is probable that the Group will be required to settle the obligation If the effect 
of the time value of money is material provisions ore determined by discounting the expected future cash flows at a pre-tax 
rate that reflects current market assessments of the time value of money and the risks specific to the asset for which the 
estimates of future cash flows have not been adjusted Where discounting is used the increase in the provision due to the 
passage ot time is recognised as a finance expense Where appropriate future legal costs arising from the past event giving 
nse to the obligation are included in this provision 

Where the Group has a possible obligation as a result of a past event that may but probably will not result in an outflow of 
economic benefits no provision is made Disclosures are made of the contingent liability including where practicable an 
estimate of the financial effect uncertainties relating to the amount or timing of the outflow of resources and the possibility 
of any reimbursement 

Cash and cash equivalents 

Gash and cash equivalents comprise balances at banks that are not capable of being offset against overdrafts or other 
bank borrowings under group overdraft arrangements together with balances of cash in hand 

Share-based payments 

IFRS 2 has been applied to all grants of equity instruments after 7th November 2002 m accordance with the 
provisions of the standard The Group Issues equity settled share based payments to certain employees under the terms 
ol various employee share and share option schemes including long term incentive plans and Save As You Earn share 
option schemes Equity settled share based payments are measured at lair value at the dale of qrant The fair value 
so determined at the grant date is expensed on a straighl line basts over the vesting penod based on en estimate of the 
shares that mil ultimately vest and adjusted tor the effect of non-market based vesbng conditions Fair value has been 
measured using □ stochastic simulation modelling valuation method 

The fair values of awards granted prior to 7th November 2002 have not been charged to Income 

The liability to the Company In respect of these shares Is accounted for as a capital contribution made to 
subsidiary companies by the Company and as such Is recognised as on increase In Investments in the balance sheet 
of the Company 

Financial Instrument* 

Financial assets and financial liabilities are recognised in the Group s balance sheet when the Group becomes a party to the 
contractual provisions of the instrument 

Financial assets are classified as either financial assets at lair value through piollt or loss <FV7PL) or loans and receivables 
The classification depends on the nature and purpose of the financial assets and is determined at the time of Initial recognition 

Financial assets ore classified as FVTPL where the financial asset is held for trading or is designated as FVTPL. A financial 
asset is classified as held for trading if it has been acquired principally for the purpose of selling in the near future or it is a 
derivative that is not designated and effective as a hedging instrument Financial assets at FVTPL are stated at fair value 
with any resultant gain or loss recognised in finance income or expense in the Income statement The net gain or loss 
recognised in the income statement incorporates any interest earned on the financial asset 

Trade receivables and other receivables that have fixed or determinable payments that are not quoted In an active market 
are classified as loans and receivables Loans and receivables are measured at amortised cost using the effective interest 
method less any impairment interest Income is recognised by applying the effective Interest rate except for short term 
receivables when the recognition of interest woukJ be Immaterial 

Financial assets other than FVTPL. are assessed for indicators of impairment at each balance sheet dale Financial assets 
are impaired when there is objective evidence that as a result of one or more events that occurred after the initial recognition 
ol the financial asset the estimated future cash flows have been impacted 
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Notes to the financial statements 

for the year ended 31st December 2010 
2 Accounting policies continued 
Financial Instrument* continued 

The carrying amount ol the financial asset is reduced by the Impairment toss directly tor nS financial assets with the exception 
ol trade receivables where the carrying amount is reduced through the use of an allowance account When a trade receivable 
Is considered uncollectable it ts widen oil against the allowance account Subsequent fecoveries ol amounts previously 
Witten oil are credited against the allowance account Changes in the carrying amount ol the allowance account are 
recorded in the income statement within administration expenses If in a subsequent period the amount of (he impairment loss 
decreases and the decrease can be related objectively to on event occurring after the Impairment was recognised the previously 
recognised Impairment loss Is reversed through the income statement to the extent that the carrying amount at the dale ot 
Impairment is reversed does not exceed what the amortised cos! would hove been had the impairment not been recognised 

The Group has not classified any of its financial assets as held to maturity or available for sole 

Financial liabilities are classified according lo the substance of the contractual arrangements entered into Financial 
liabilities are classified as either fmandai liabilities "at FVTPL* or other financial liabilities 

Financial liabilities are classified as FVTPL where the financial liability is held tor trading A financial liability is classified as 
held for trading if il has been Incurred principally for the purpose of disposal in (he near future or It is a derivative that is not 
designated and effective as a hedging Instrument Financial liabilities at FVTPL are staled at fair value with any resultant 
gam or toss recognised In (manes income or expense in the Income statement The net gain or loss recognised In the income 
statement Incorporates any interest paid on the financial liability 

The Group has entered into Interest rate derivative contracts to hedge its exposure to changes in interest rates (note 22) These 
derivative financial Instruments are initially recognised at fair value at the date each contract Is entered into arid are subsequently 
remeasured to their fair value at each balance sheet date The resulting gam or loss is recognised In finance Income or expense 
in the Income statement Immediately The fair value of these interest rate derivatives is obtained using quotations supplied 
by the counterparty banks These contracts expired during 2010 and accordingly carry no loir value as at 31st December 2010 

Other than Ihe interest rate derivatives noted above the Group has not designated any other financial asset or liability as 
being FVTPL 

Other financial UabrhUes including borrowings are initially measured at talr value net o( transaction costs Other (manual 
liabilities are subsequently measured at amortised cost using the effective Interest method The effective inlerest rate is the 
rate that exactly discounts estimated future cash payments through the expected life of the financial liability or where 
appropriate a shorter period 

Unless otherwise indicated the carrying amounis of both financial assets and financial liabilities held by the Group are 
reasonable approximations of their respective fair values (nole 23) 

Financial Instruments issued by the Group are treated as equity only to the extent that they do not meet the dellnrtion of a 
financial liability The Company's ordinary shares in issue are classified as equity instruments For the purposes of the disclosures 
given In note 23 the Group considers Its capital to consist ol ordinary share capital share premium reserve share payment 
reserve other reserves and retained earnings 


3 Segmental reporting 

In accordance with IFRS B Ihe Group s results have been analysed between the two reportable segments Social Care and 
Primary Care The types ol services from which each reportable segment derives its revenues are discussed within the 
directors report 

IFRS 8 requires operating segments to be identified on the basis of internal reports about components of Ihe Group that are 
reviewed regularly by the chief operating decision makers In order lo allocate resources to the segment and to assess its 
performance Reportable segment profit represents operating profit earned by each segment Corporate expenses have bean 
allocated to operating segments on a specific basis where passible Where not possible no allocation Iras been made 
Categories of expense which in accordance with this policy have not been allocated Include those regarded os core heed 
office costs such as costs of (he Board of directors central llnance and treasury operations and the costs entailed in operating 
as a publicly quoted company Theta is no difference in the basis of accounting (or intersegment transactions and external 
transactions 

The operational analysis of revenue and operating profit which Is consistent with the measures reported to the chief operating 
decision makers is as follows 



2010 

£000 

2009 

EOOC 

RtpofUibli external revenue by operating aagment 

Social Core 

110 598 

107 030 

Primary Care 

44 040 

44 959 

Total Group external revenue 

155,230 

151 989 


2010 

2009 


£000 

£000 

Intersegment revenue 

Social Care 

100 

96 

Pnmary Core 

1.20S 

751 

Total Group intersegment revenue 

1 305 

649 


2010 

2009 


cooo 

£000 

Reportable profit by operating aepment before goodwill impairment 

Social Care 

13 1W 

10 295 

Fhlmary Care 

3217 

2 439 


10,415 

12 734 


No lurlher analysis of revenues or profits below the level ol the two operating segments Social Care and Primary Care has been earned out as in the opinion 
ol the directors to do so would Incur unjustifiable cost as such intocmasion Is not currently available 


IB 














Notes to the financial statements 

loi the year ended 31st December 2010 
3 Segmental reporting continued 



2010 

2009 


COOO 

£000 

Profit for the year 



Total piotit lor reportable operoling segments 

16410 

12 734 

GocxfMl] impairment to the Primary Care segmern 

(10 101) 


Unallocated corporate expenses 

(4.317) 

(3 068) 

Group operating (1oss)/protJt 

(4 092) 

9668 

Other tosses disposal ot operations 

. 

(259) 

Rnance income 

31 

138 

Finance expense 

(996) 

(2 253) 

(bossyprofit belore taxation 

(S 057) 

7 292 

Tax expense 

(3 343) 

(1,184) 



6 108 



2010 

2009 


COOO 

cooo 

Reportable segment assets 



Social Care 

05 527 

65 951 

Primary Care 

39 174 

53 391 



119 342 


2010 2009 

COOP_ EOOO 


Assets 


Total assets for reportable segments 

Unallocated corporate assets 

104 701 

3,476 

119342 

4 876 



124 220 

Total Group assets comprise total non current assets together with total current assets 


2010 

2009 


COOO 

£000 

Reportable aepment liabilities 



Social Care 

6 826 

9 242 

Primary Care 

6 057 

6 245 



15 407 



2010 

2009 


COOO 

£000 

Liabilities 



Total liabilities lor reportable segments 

14 683 

15 487 

Unallocated corporate liabilities 

17,440 

19970 


32,323 

35 457 


Total Group liabilities comprise total non current liabilities together with total current liabilities excluding all borrowings 



Goodwill 

Caprtal 


Amortisation 


impairment 

expenditure 

Depreciation 

of intangibles 


2010 

2010 

2010 

2010 


£000 

£000 

£000 

£000 

Analysis of other segment Item* - 2010 

Social Care 


370 

303 

26 

Primary Care 

16 191 

909 

780 


Total tor reportable segments 

16191 

1 279 

1 083 

26 

Unallocated corporate items 


3 

21 


Total 

16 191 

1 282 

l 104 

26 



Goodwill 

Capital 


Amortisation 


impairment 

expenditure 

Depredation 

ol intangibles 


2009 

2009 

2009 

2009 


cooo 

£000 

cooo 

COOO 

Analysis of other segment Items - 2009 

Social Care 


144 

304 

85 

Primary Core 


1 175 

657 


Total lor reportable segments 


1 319 

961 

85 

Unallocated corporate items 


5 

272 


Tola) 


1.324 

1 233 

85 


19 































Notes to the financial statements 

lot the year ended 31 st December 2010 

4 Operating profit 


Group Company 

2010 2009 2010 2009 

rooo _ cooo _ cooo _ cooo 


Operating profit is stated after charglnaTcrediting) 

Employee costs (excluding shore based payments charge) (nolo 29) 

109 374 

108 529 

Impairment ol goodwill 

IS 191 


Share based payment charge (note 29) 

473 

539 

Amortisation ol Intangible assets 

2d 

85 

Depreciation of property plant and equipment 

1 104 

1 233 

Loss on sale ol property plant and equipment 

22 


Loss on disposal of business 

• 

259 

Operating lease rentals 

Land and buildings 

2 024 

2210 

Plant and machinery 

1 224 

1 020 


Remuneration ol the Company's auditors in respect of audit and all other services was as shown below* 




2010 

2009 


COOO 

COOO 


Fees payable tor the audit ol the annual accounts ol Ihe Group and Company 

144 

142 

Fees payable for other services 

The audit ol Ihe Company's subsidiaries pursuant to legislation 

20 

20 


20 

20 




162 

Auditors remuneration relating to the statutory audii of the Company of £6 500 (2009 £8 500) was borne by another Group company 



5 Finance income and expense 




2010 

COOO 

2009 

COOO 

Finance income 

Other interest receivable 

31 

138 


31 

138 



2010 

E000 

2009 

£000 

Fine net expense 

Unwinding of discount in property provisions 

Net finance charge on defined benefit pension schemes (note 31) 

Interest payable on bank loans and overdrafts 

Fair value loss relating to Interest rate derivative contracts 

(245) 

(73) 

(570) 

(108) 

(259) 
(376) 
(546) 
(t 072) 


Toni finance expense (990] _ (2 253) 


6 T ax all on 


2010 

2009 


cooo 

cooo 

UK corporation tax chargo on taxable profit lor Ihe year 

(2 542) 

(1 912) 

Over provision in previous years current tax 

60 

932 


(2.482) 


Deferred tax charge tor the year 

(679) 

(407) 

(Undercover provision in previous years deterred tax 

148) 

203 

Adjuslment lor change in rate deterred tax 

(134) 




(2041 


Tax expense lor ihe year (3.343) _ (1 184) 

Del ened lax has been calculated at a rale el 27 0% this being the UK lole ol corporation tax that win apply liom let April 2011 (2009 28%) 

The effective tax rata tor the year is higher than the average standard rote (28% (2009 28%)) ol corporation tax tor Ihe UK 
The deferences are explained below 



2010 

COOO 

2009 

£000 

LosV(protit) at the average standard rale ol corporation tax a! 28% (2009 28%) 

1 416 

(2 042) 

Impairment of goodwill not deductible 

(4 533) 


Other items nol deductible 

(104) 

(277) 

Adjustment for change m rate deferred tax 

(134) 


Over provision in previous years currem tax 

eo 

932 

(Under)/over provision in previous years delened tax 

(48) 

203 


(3 343) 

_o IB4 -i 
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Notes to the financial statements 

lor the yoar ended 315) December 2010 

7 Los# for the year 

The loss anef la* for (be year deal! vath m Ihe accounts of the Company amounts to £805 000 (2009 profit ol C50 256 000) The loss 
o staled after an impairment charge ol EnB (2009 £28 000 000} In respect ol Investments In subsidiary companies (note 14) 

As allowed by the provisions of Section 408 ot the Companies Act 2006 the Company has not published its own Income statement 


9 Dividends 



2010 

cooo 

2009 

COOO 

Equity dividend* payable 

Ordinary shard) final dividend paid lor the previous year 1 6Sp per lOp share (2009 1 50p) 

1.862 

1 693 

Octinary shares interim dividend paid lor the cunonl year l 25p per top share (2009 0 50p) 

1.411 

564 

Ordinary shares second interim dividend declared (paid after the year end) lor the current year 2 50p per lOp share (2009 nil) 

3.273 

2 024 

2 257 

Total dividends pavable on equity shares 5 40p pei 10p share (2009 2 OOp per t Op share) 

6 097 

2 257 


The second inlenm dividend lor the year ending 31sl December 2010 ot 2 50p per top share (cost £2 023 532) was approved by directors on 3rd December 2010 
and was paid on 21st January 2011 to shareholders who were on the register at 24th December 2010 


9 Earnings per share 

Basic earnings per 1 0p shore is calculated by dividing the earnings anrtbutable lo ordinary shareholders by the weighted average number ol 
ordinary shares in issue during Ihe year 

For diluted earnings per share the weighted average number ot ordinary shores In Issue Is adjusted to assume conversion ol all potentially 
dilutive ordinary shares The Group has only one category ol potentially dilutive ordinary shares those shore options granted to employees 
where the exercise pnca is less than the average market price ol the Company's ordinary shares during trie year In the year to 31st December 
2010 the only such options were 746.398 options granted in April 2009 and 615 988 options granted in April 2010 all under Ihe Share Option Plan 2002 
plus 2IS 101 options granted In June 2006 1 423 422 options granted ui April 2009 and 647 054 options granted in April 2010 all under the Savings 
Related Share Option Scheme 



2010 

Los* 

£000 

2010 

Weighted 

average 

number ol 

10p share* 
thousand 

2010 

Loss 
per share 
penes 

2009 

Eaminqs 

COOO 

2009 
Weigh! ed 

average 

number of 
t Op share* 
thousand 

2009 
Earnings 
per share 
pence 

{Loss)/earnings per share 

DiluUve effect of options 

<8 400) 

112 850 

1 975 

(7 44) 

0 13 

6 108 

11254S 

768 

5 4 Op 

(0 02p) 


_&!2£l_ 

114 833 

_mu_ 

6 108 

113613 

5 3Bp 


The total number ol share options outstanding at the end of the year was 3 725 237 (2009 2 607 416) Ot these 77 194 were not potentially 
dilutive in Ihe year to 31st December 2010 (2009 460 842) 


10 Intangible assets - goodwill 


2010 

cooo 

Cost 


At 1 st January 2010 

160 890 

Additions 

1 377 

Adjustment re pnor year 

too 



Aqqreqats amortisation 


At 1st January 2010 

68 095 

Impairments 

16 191 



Net book value 


At 31$1 December 2010 

78 069 



2009 


COOO 

Cost 


Ai i st January 2009 

160 893 

Additions 

5 

At 31 si December 2009 


Aggregate amortisation 


At 1 St January 2009 

68 095 



Net book value 


At 31 st December 2009 

92 803 


Group goodwill derives trom Ihe acquisition ol businesses and subsidiary undertakings m 2010 2007 and prior years The directors consider that 
goodwill represents value to the Group for which the recognition ot a discrete Intangible asset ts neither permitted nor appropriate Such 
value pnmarity comprises future economic benefits including additional revenues and operating synergies that it Is anticipated may be 
derived hom the business together with the farr value of the workforce in place at the date ol acquisition 


21 





























Notes to the financial statements 

lor lit* year ended 31 st December 2010 

10 Intangible assets - goodwill continued 

The carrying amounts ol goodwill by business segment are as follows 


2010 2009 

_____________ COOP _ COOP 

Goodwill by business segment 

Social Care 48 378 4 6 901 

Primary Care 29 711 45 902 


78 089_92 603 


Goodwin a annealed to cash-generating units (CGUs) as iollows 



2010 

2009 


COOO 

£000 

Goodwill by CGU 



GokJsboroug h/Medico 

43 738 

42 261 

Country Cousins 

1.278 

1 276 

Patricia Whites 

3,382 

3 362 

Social Care 

48 378 

46 901 

Primary Care 

29 711 

45 902 


78 089_92 803 


The directors have spealicalty evaluated the carrying values ol goodwill The recoverable amount ol goodwill in each cash generating unil is determined 
based on value in use calculations These calculations require the use ol estimates lor cash Dcrw projections based on two year (2009 one year) llnanoal 
lorecasts approved by management extrapolated to ten years using estimated growth rates which do not exceed the long term average growth rate lor the 
businesses in which the unit operates belore applying a terminal value to these annual cash flows based on a small multiple ot year ten cashflows 
Key assumptions used lor value in use calculations are budgeted operating profit depreciation and capital expenditure together wilh waiving capital 
(generally receivables less payables) requirements growing In line wilh nominal assumed growth rates beyond the budgeted period and a pre tax discount 
rate based on the Group s weighted average cost ol capital Management have concluded that it Is appropriate to apply the same weighted average 
cost ol capital across all CGUs Operating profits have been based on past experience and future expectations in the light ol anticipated market 
and economic conditions 

The assumptions applicable to each CGU are detailed below 



2010 

2010 

2009 

2009 


Pre-tax 

Growth 

Pre tax 

Growth 


discount rate 

rate 

discount rate 

rate 


% 

% 

% 

% 

GoWsborough/Medico 

9 90% 

4 50% 

10 90% 

4 50% 

Country Cousins 

990% 

450% 

1090% 

450% 

Patricia Whites 

9 90% 

4 50% 

10 90% 

4 50% 

Primary Care 

9 90% 

4 50% 

10 90% 

4 50% 


The major lectors behind the decrease in the pre lax discount rate from the previous year are a reduction In equity beta 
a reduction in the nsk free interest rate and a reduction tn the market equity risk premium only parity onset by an increase in 
the ratio of equity lo debt in the Group s balance sheet 

Having evaluated the carrying values of goodwill the directors have concluded that no Impairment of goodwill is needed 
in the year for any cash generating unit within the Social Care business segment However they have also concluded that an Impairment 
ol £16 191 000 (2009 Cnil) to the goodwill within the Primary Cara business segment (which forms a single cash^jeneratlng unit) is requited 
and this has been charged to administrative expenses The need lor this impairment has arisen as the forecast tor short lerm cash Hows has 
worsened compared to that evaluated one year earlier following (In particular) the loss ot two contracts 

The recoverable amount lor the Primary Core cash generating unit within the Primary Care segment 1s lower than its carrying value by £16 191 000 
(2009 higher by £4 700 000) 

In respect ol the Pnmary Cate cash flow prolections a decrease ol 1% in Ihe assumed annua) growth rate would cause the value in use 
to be tower than the carrying value ot goodwill by £17 471 OOO whilst a decrease el 2% would cause the value in use to be lower than the carrying value of 
goodwill by £18 684 000 Further an Increase In Ihe discount rate applied ol 1 % would cause the value in use to be lower than the carrying value ol 
goodwill by £17 940 000 with a increase ol 2% causing the vatue-in use to be lower than its carrying value by £19 555 OOO 

If in respect of the Primary Care CGU the assumed growth rate rose by 11 7 percentage points to 16 2% or the discount rate (ell by 6 6% percentage 
points to 3 3% the carrying value o! goodwill and the value in use would be the same 

In respect ol the Social Care CGUs the directors have concluded that there are no reasonably possible changes In key assumptions 
which would cause Ihe carrying value of goodwill to exceed its value in use 


11 Other intangible assets 



2010 


£000 

Cost 

At 1 st January 2010 and 31st December 2010 

1 925 


Aggregate amortisation 
At 1st January 2010 
Charge for the year 


At 31st December 2010 


Net book value 
At 3let December 2010 


1 899 
26 
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Notes to the financial statements 

lor the year ended 31 si December 2010 
11 Other intangible assets continued 


2009 

COOO 

Cost 

At 1 st January 2009 and 31st Decamber 2009 

1 925 

Aqqreqate amortisation 

At 1 si January 2009 

Charge lor the year 

1 814 

as 

At 31 st December 2009 

1 899 

Net book value 

At 31 st December 2009 

26 

Other intangible assets represent the capitalised value ol customer contracts acquired via business comblnabons (acquisitions ol businesses and 
subsidiary undertakings) made since 1st January 2004 Such contracts ore capitalised al lair value and amortised over a penod equal lo the remaining 
tile ol each contract Contract lives so amortised varied between one year and five years All wiere within the Social Care business segment at both 

31st December 2010 and 31st December 2009 


Alt ol the other intangible assets were owned by subsidiary undertakings ol Ihe Company at both 31st December 2010 and 31st December 2009 


The Group carries out reviews of lie Intangible assets on an annual basis to determine whether events or changes In circumstances Indicate that the 
carrying amount of the assets may not be recoverable If any such indication exists the recoverable amount of the asset Is estimated as either the 
higher of the net selling pnce or vafue-in-use the resultant loss (the difference between the carrying amount and the recoverable amount) a recorded 
as a charge to the consolidated Income statement The vatue in-use is calculated as the present vahje of the estimated future cash flows expected 
to result from the use of assess In the business being evaluated In order to determine the present value of estimated future cash flows the Group uses a 
discount rate ol 9 9% (2009 10 9%) based on its estimated weighted cost of capital together with any risk premium as appropriate Estimated luture 
cash flows used in the impairment calculations represent managements best view of likely market conditions including selling prices volumes and 
employment costs Actual cash flows may differ significantly from these estimates due to the effect of changes in market conditions or to subsequent 
decisions on the activities of the business These differences may have a material impact on the asset values impairments and amortisation expense 
reported in future penods 


12 Property, plant and equipment 


Group 

2010 

COOO 

Coat 

Al 1 st January 2010 

Additions 

Cost ol assets In acquired businesses 

Disposals 

13516 

1 282 
64 
(6 064) 


8 798 

Depreciation 

At 1st January 2010 

Charge lor Ihe year 

Accumulated depreciation ol assets in acquired businesses 

Eliminated on disposals 

10 976 

1 104 

40 
(6 042) 


6 078 

Net book vefue 

At 31 st December 2010 

2 720 


Group 

2009 

COOO 

Cost 

At 1st January 2009 

Additions 

Disposals 

14 032 

1 324 
(1 840) 


13516 

Depreciation 

Al 1st January 2009 

Charge lor the year 

Eliminated on disposals 

It 583 

1 233 
(1 840) 


tO 976 

Net book value 

At 31 st December 2009 

2 540 


Additions undei construction at 3 1 st December 2010 amounted to £336 000 (2009 £nil) 


13 Commitments 



2010 

2009 


COOO 

£000 

Capital expenditure that has been contracted but not provided for 

002 



The Company has made commitments lo The Peasions Regulator to make cash payments into both defined benefit pension schemes Cash 
payments ol £2 123 OOO win be paid each year up to and Including 20t 6 Into the Nestor Healthcare Group Retirement Benefits Scheme 
whilst cash payments ot £l 156 000 mH be paid each year up lo and indudtng 2016 into the Healthcall Group Limited Pension Scheme Both 
commitments were made ioHowng finalisation of the actuarial valuations carried out in 2009 These commitments are intended 
to ensure that ihe tundinq deficits on bolh schemes will be eliminated by no later than 2016 
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Notes to the financial statements 

lor thoyoar ended 31st December 20tO 

14 Investments 


Investment 
In subsidiaries 
2010 
eooo 

Company 

At 1st January 2010 

Capital contributions lor share based payments 

111 IBS 
473 


111 661 

The directors cany out reviews ol the Investments on an annual basis to consider whether events or changes tn circumstances Indicate that the 
carrying amount may not be recoverable tf any such indication exists the recoverable amount ol the investments ts estimated as the higher ot 
either the net seflmg pnce or value in-use the resultant toss (the difference behwen the carrying amount and the recoverable amount) would be 
recorded as a charge to the consolidated income statement 


Having evaluated the carrying value ot the investments in this way the directors have concluded that there is no indication that It may not be 
recoverable The directors believe that this view ts supported By consideration ot the lair value tees costs to sett this value being derived 
from the consideration for (he issued shares of the Group payable by Saga Group Limited in February 2011 


Investment 
in substdtanes 

2009 

COOO 

Company 

At 1st January 2009 

Impairment 

Capital contnbutiOrtS for share based payments 

138 649 
(28 000) 
539 


in tea 

Except where stated the following subsidiary companies are wholly owned including 100% voting rights operate in the UK 
and are registered in England and Wales All companies have been included in the consolidated results of the Group 


Principal undertaking* 

Undertaking Business 



Nestor Primecare Services Limited' UK healthcare services In primary and social care 

Helenes Limited Intermediate holding company 

’ The Interest of Nestor Healthcare Croup pic is held through Intermediate holding companies 

The directors consider that to give full particulars ot all subsidiary undertakings would lead to a statement of excessive length A full list ot 
subsidiary undertakings is available at the Company's registered office 

Related party transactions 
Group 

Transactions between the Company and its subsrdianes which ore related parties have been eiimmaled on consolidation and are not 
disclosed in this note The Group had no material transactions with other related parties during the year 

Details ot any transactions with directors are set out in note 30 as is compensation of directors and key management 
During the year there were no other material transactions or balances between the Group and its key management 
personnel or members ol their close families 

Company 

The Company receives dividends from and recharges certain costs to subsidiary undertakings In the normal course ot business Dividend 
Income received in the year amounted to Enil (2009 £80 000 000 of which £37 000 000 has been treated as qualifying consideration) 

Amounts recharged to subsidiaries amounted to £ 1 13 000 (2009 £99 000) Amounts outstanding at 31st December 2010 and 3181 December 2009 
betwen the Company and subsidiary undertakings are disclosed in notes 18 and 19 


15 Purchase of businesses and subsidiaries 

One company and one unincorporated business were acquired In Ihe year to 3lst December 2010 Both were in the Social Cara business 
segment 

The provisional fair values of assets and liabilities acquired In the year and the goodwill arising are outlined in the lable below All values of 
assets liabilities and goodwill arising on the 2010 acquisitions will be finalised in the 201 1 financial statements when detailed reviews of 
businesses acquired are completed The payment of deferred consideration is not dependent on future performance ol the businesses acquired 

No purchases of companies or businesses were made tn 2009 During that year deferred consideration of £225 000 was paid in respect 
Of an acquisition made m 2007 
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Notes to the financial statements 

lor the year ended 31 si December 2010 

15 Purchase of businesses and subsidiaries continued 



2010 

Acquisitions 

rooo 

2010 

Fair value 
adjustments 

cooo 

2010 

Total 

COOO 

Property plant and equipment 

29 

(5) 

24 


29 

(5) 

24 

Current assets and liabilities 




Receivables and prepayments 

30 


30 

Payable* and accruals 

(66) 

(20) 

(86) 

Cash 

77 


77 


41 

(20) 

21 

Provisions 

(5) 


(S) 



_(251_ 

40 


Purchase consideration cash 

1 417 


1 41/ 




1 417 




25 

1 377 


A lair value adjustment of £20 000 has been made to account for an accrual for repairs in respect of acquired property 
A further fair value adjustment of £5 000 has been made to account for differences in capitalisation and depredation policy 
With these exceptions the fair v&Jue and book value of all other assets and liabilities acquired were materially the same 


Cash Dow* In respect of purchase of businesses 


Total 

£000 

2010 acquisitions 

Total consideration cash 


1 417 

Less deferred consideration 

accrued not yel paid 


(86) 

Lass cash acquired 


1 332 
(77) 



1,255 

Acquisitions contnbuted E133 000 (2009 £ml) to revenue and £33 000 (2009 £nil) to operating profit in the year If these 
acquisitions had been completed on the first day of the year Group revenue would have been higher by £1 408 000 and Group profit 
attributable to equity holders ot the Company would have been higher by £395 OOO 

16 Disposals 

No disposals of subsidiary undertakings or other businesses were made in 2010 (2009 none) nor were there any cash flows associated with 
disposals made in prior years (2009 £259 000 outflow charged to the Income statement) 



17 Deferred tax assets 


2010 

2009 


£000 

£000 

Pension liability (note 31) 

1 503 

2 700 

Accelerated capital allowances 

091 

1 061 

Intangible assets 

(176) 

(139) 

Share based payments 

109 

12 

Other 

240 

167 


2,741 

3 601 


The Group also has unprovided potentially recognisable deterred tax assets of £60 000 (2009 Cl 17 000) in relation to trading losses of £252 000 
(2009 £416 000) which are currently not expected to reverse In addition the Group has unprovided potentially recognisable deferred tax assets of 
£7 234 000 (2009 £7 550 000) in respect ot capital losses amounting to £26 793 000 (2009 £26 964 000) All other potentially recognisable tax 
assets hove been recognised and Included within non current assets 

There were no deterred tax assets of the Company at either 31st December 2010 or 31st December 2009 
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Notes to the financial statements 

for the yea/ ended 3 1 si December 2010 

18 Trade and other receivables 



Group 

2010 

rooo 

2009 

rooo 

Company 

2010 

COOO 

2009 

COOO 

Trade receivables 

Gross 

11,270 

14 163 



Allowance tot doubtful debts 

(291) 

(482) 

_ 


Amounts owed by Group companies 

Accrued income and other receivables 

11 018 

9 358 

37 546 

42 802 
113 

Prepayment* 

2 511 

1 979 

424 

39 

Trade and other receivables due within one year 

24 508 

25 018 

37 970 

42 964 


2010 2009 

__ COOP _ COOP 

Movement In the allowance for doubtful debts 


Balance al (tie beginning ol (tie year 

482 

293 

Impairment tosses recognised net of recoveries 

258 

625 

Amount* written otl as uncoDectabta 

(447) 

(436) 


291 

482 


Concentrations of credit risk with respect to trade receivables are limited due to the Groups customer base being large and unrelated Accordingly 
management believe that there is r>o further credit risk provision required in excess of normal provision for doubtful receivables All receivables 
are due bom customers resident In and trading in the UK. The net of the gross value of trade receivables and any related provision represents 
the carrying value which is equal to fair value 

Included In the Group s trade receivables balance are receivables with a carrying value of C3 234 000 (2009 C4 415 000) which are past due at the 
reporting dale tor which the Group has not provided as there has not been a significant change In credit quality and the amounts are stilt considered 
recoverable The Group does not hold any collateral over these balances The average age of these receivables Is 80 days (2009 75 days) 



2010 

2009 


£000 

rooo 

Ageing of post due receivables 



0-30 days 

1 587 

3 035 

30 60 days 

896 

366 

60 90 days 

184 

271 

Mote than 90 days 

587 

743 

Total 

3,234 

4 415 



2010 

2009 


COOO 

rooo 

Ageing of impaired receivables 



Not yet past due 

145 

122 

0-30 days past due 

84 

235 

30-60 days post due 

4 

102 

60-90 days past due 

55 

92 

More than 90 days past due 

282 

799 

Total 

530 

1 350 


Included within accrued income and other receivables is an amount of £480 000 (2009 Cmf) due from a customer in respect ol assets which are the subject of an 
asset Jmandng agreement taking the form of a finance lease In view of the short timeframe over which the lease is expected to be repaid the directors consider 
that there is no material difference between the gross investment and the present value of the minimum lease payments receivable at the balance sheet date 


19 Current liabilities - falling due within one year 



Group 

2010 

COOO 

2009 

COOO 

Company 

2010 

COOO 

2009 

COOO 

Bank overdrafts (note 2t) 

2 924 

2 862 



Derivative financial instruments 


2 245 


2 245 

Trade payables 

1 699 

2 399 

37 


Other payables 

3,409 

2 621 

- 


Dividend payable 

2 824 


2 824 


Deterred consideration lor acquisitions 

85 




Accruals and deferred income 

8 001 

8 818 

82 

68 

Corporation tax 

1 237 

331 

- 


Other UK tax and social security 

2 839 

2 561 



Claims in respect of clinical incidents (note 24) 

2 372 

50 

- 


Hmploymenl benefit liabilities (note 24) 

3313 

2 430 

- 


Property provisions (note 24) 

1 038 

806 

* 


Total current UabtUties 

29,839 

25 323 

2 943 

2313 


Of the deferred consideration for acquisitions Cnll (2009 Cml) is contingent upon future profitability of the acquired businesses 
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for She year ended 31 si December 201 o 

20 Non-current liabilities - amounts tailing due after more than one year 



Group 

2010 

COOO 

2009 

cooo 

Company 

2010 

COOO 

2009 

eooo 

Bank loans (note 21) 

It 000 

11 000 

11 000 

11 000 

Claims in respect ot dlmcal incidents (note 24) 

446 

3 223 



Employment benefit liabilities (note 24) 

2.507 

7 209 

- 


Property proves ions (note 24) 

2^75 

2564 

* 


Total non-current liability 

10.308 

23 996 

11,000 

11 000 


21 Net borrowings 



Interest 

rates 

Group 

2010 

COOO 

2009 

cooo 

Company 

2010 

COOO 

2009 

EOOO 

Secured 






Bank loans repayable between two and live years 

variable 

(11 000) 

(11 000) 

(It 000) 

(11 000) 

Bank overdrafts repayable within one year 

variable 
(note 23) 

(2 924) 

(2 862) 

- 


Total borrowings 


(13 924) 

(13 862) 

(11 000) 

(11 000) 

Cash at bank and In hand 


119 

32 

168 

1 416 



(13 005) 

(13 830) 

(10.632) 

(9 584) 


At 31 sl December 2010 and 2009 all the bank overdrafts and loans were secured by a fixed and floating charge over Croup assets including property 
plant and equipment investments in subsidiary undertakings and receivables to the values shown on the Group balance sheet 


22 Derivative financial instruments 

Al Is! January 2010 the Group had entered Into Interest rate derrvotrve contracts to hedoe its exposure to chances in interest rates These 
contracts were classed B3 derivative financial instruments They were Initially recognised at tair value at the date each contract was entered Into 
and were subsequently remeasured to their tair value at each balance sheet date The resultant gain or loss Is recognised within the income 
statement within finance income or expense Hedge accounting has not been applied This practice is considered to be consistent wtth the 
requirements of IAS 39 Financial Instruments Recognition and Measurement 

Market pnces or quotations are not available tor the particular derivative contracts thal the Group had entered Into In the absence of 
any such market valuations fair values ware obtained by taking the settlement values advised at each balance sheet date by the 
respective counterparty banks 

Al 1 st January 2010 the Group had entered into two such contracts with a combined notional value ol £60 000 000 One lor a notional 
sum ot £45 000 000 had the effect ot restricting LIBOR rates on thal level ot borrowings to a range between 4 50% and 7 00% whilst the 
other lor a notional sum ol £15 000 000 had the effect of restricting LIBOR rales on that level ot borrowings to a range between 4 85% and 
7 00% Under the terms ot both contracts the actual three month UBOR rate at defined quarterly stnke dates was compared with both floor 
and cap levels No payment was due It actual Ituee month UBOR was within the range Of the respective floor and cap at the stake date 
It bovxxver this actual rale was eilher below the lloor or above the cap a cash payment would then be triggered This cash paymenL 
made three months after each quarterly strike date would be payable by the Group il the actual rate were below the floor or to the 
Group if the rate were above the cap calculated by applying the Interest rale shortfall or excess lor one quarter to the notional contracted 
borrowing 

The contract for the notional sum ol £45 000 000 expired in November 2010 whilst that lor the notional sum ol Cl 5 000 000 
expired one month earlier in October 20t0 

Fair value as at 31st December 2010 was accordingly Eml (31st December 2009 £2 245 000) 

The movement In the lair value of the liability after accounting lor cash payments ot £2 3S3 000 (2009 £1 379 000) 
amounts to £108 000 (2009 £1 072 000) which has been charged to finance expense in the year 
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23 Financial instruments 

The Group hss exposure to certain risks arising Irom Its use of financial instruments these being categorised as market risk credit nsk liquidity 
risk and capital nsk This note describes the financial instruments used their values the risks lo wrtnch the Group is exposed and the Group s 
objectives policies and processes lor measuring and managing them Unless otherwise staled references lo the Group should be considered 
10 apply tp the Company as weD Further quantitative information In respect of the financial Instruments used and the associated risks is 
also presented throughout these financial statements and the directors report 

There have been no substantive changes in the Groups exposure to financial instrument risks its ob|ec!lves policies and processes for 
managing those risks or the methods used to measure them from previous periods unless otherwise stated In this note 

The principal financial instruments used by the Group from which financial instrument nsk artsas are trade receivables cash at bank bank overdrafts 
trade and other payables ftoatinq rate bank loans and (until November 2010) interest rate derivative contracts The Board of directors has overall responsrbfitv 
lor the determination ol the Group s risk management objective* and policies the overall objective being to set policies thal seek to reduce risk as lai as 
possible without unduly aflectlng the Group s flexibility and competitiveness 

A summary of financial assets and liabilities (which taken togethei comprise the financial Instruments) measured both al carrying value and 
fair value is as follows 




2010 

2010 

2009 

2009 



Carrying value 

Fair vatu# 

Carrying vatue 

Fair value 



£000 

£000 

C000 

£000 

Group 






Financial assets cash at bank and m hand sterling 

119 

119 

32 

32 

Financial assets trade receivables 

10 979 

10 079 

13 681 

13 681 

Financial assets kwis and recervabies 

11.098 

11,098 

13,713 

13.713 

Total Unsocial assets 


11.098 

11,098 

13,713 

13.713 

Short term financial liabilities 

bank overdrafts 

(2 924) 

(2 924) 

(2 862) 

(2 662) 

Short term financial liabilities 

trade payables 

(1 899) 

(1 099) 

(2 399) 

(2 399) 

Short term financial liabilities 

other payables 

(3 494) 

(3 494) 

(2 821) 

(2 621) 

Short term financial liabilities 

dividend payable 

(2 824) 

(2 024) 



Long term financial liabilities 

bank loans 

m ooo) 

(11 000) 

(11 000) 

(11 000) 



(22.141) 

(22.141) 

(19,082) 

09,082) 

Interest rate derivatives 



(2 245) 

(2 245) 




(2,245) 

(2,245) 

Total financial liabilities 

(22.141) 

(22.141) 

(21,327) 

(21,327) 




(11,043) 

(7 614) 

(7 614) 



2010 

2010 

2009 

2009 


Carrying vatue 

Fair vatue 

Carrying value 

Fair value 


£000 

£000 

EOOO 

£000 

Company 





Financial assets cash at bank and m hand sterling 

168 

168 

1 416 

1 416 

Financial assets amounts due from Group companies 

37 548 

37 548 

42 602 

42 802 

Financial assets loans and receivables 

37,714 

37.714 

44.216 

44,218 

Total financial assets 

37.714 

37.714 

44,216 

44,218 

Long lent) financial liabilities bank loans 

111 000) 

(11.000) 

(11 000) 

(11 000) 


(11.000) 

(11.000) 

(11.000) 

(11.000) 

Interest rate derivatives 

* 


(2 24 S) 

(2 245) 




(2.245) 

(2.245) 

Total financial liabilities 

(11.000) 

(11.000) 

(13.2451 

(13.2451 


Net financial assets/(llabilities) 

26 714 

26,714 

30 973 

30 973 

Financial assets and liabilities determined by category are accordingly as follows 


Group 


Company 



2010 

2009 

2010 

2009 


£000 

rooo 

£000 

rooo 

Financial assets loans and receivables 

11 098 

13713 

37 714 

44 218 

Financial assets total 

11 098 

13 713 

37 714 

44 218 

Financial liabilities al amortised cost 

(22.141) 

(19 082) 

(11 000) 

(11 000) 

Financial liabilities at fair value through profit and loss 


(2 245) 


(2 245) 


_ 

(7 614) 

26 714 

30 973 


Fan value is the amount at which a financial instrument could be exchanged in an arm e length transaction between informed and willing 
parties other than a forced or liquidation sale and excludes accrued Interest 


No financial assets held have been pledged as collateral for liabilities or contingent liabilities except as security against bank borrowings 
(note 21) 

Further disclosures on the interest rale derivatives included within financial liabiLties at fair value are contained within note 22 
Income and expense In relation to financial instruments are disclosed in note 5 
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23 Financial instruments continued 
Market rtik 

Market risk represents the potential tor changes In foreign exchange rates and Merest rates to affect the Group s profit and the value of its 
financial Instruments In genera) the Group s object/ve in market nsk management Is to minimise its exposures to fluctuations within such 
variables whilst optimising returns Until November 2010 but not since the Group had entered Into Interest rate derivative contracts 

Interest rate risk 

The interest rale profile of (he financial liabilities of the Group and Company was 



Group 

Company 


floating rate 

floating rate 


financial 

financial 


liabilities 

liabilities 


£000 

£000 

Al 31st December 2010 bank borrowings afl sterlinq 

13 924 

11 000 

At 31st December 2009 bank borrowings all sterling 

13 862 

11 000 


AB financial liabilities other than bank borrowings have been excluded from this analysis due to their short term nature 

Boaling rate interest rates that apply to bank borrowings are linked either to LIBOR (in the cose ot revolving credit loans) or bonk base rates (in the case ol 
overdrafts) Revolving credit loans are rolled over for periods of either one month or three months so that the stedlng LIBOR rate applied will In consequence 
be In this range 

The Group's cash and cash equivalents of El 19 000 (2009 C32 000) comprise certain bank balances that cannot be oft set against bank 
overdraft balances and cash In hand 

The Company's cash and cash equivalents at 3fst December 2010 of £168 OOO (2009 £1 416 000) all consisted ot floating rate financial assets 
These comprise bank balances the Company did not have any bank overdraft balances at either 31st December 2009 or 2010 to offset against 
these 

The floating rate cash and cash equivalents generally earn interest at rates based on bank base rales and are all recoverable within one year or on 
demand The cash and cosh equivalents on which no Inteiest ts received represent cash In hand The effect of variations in Interest rales on 
finance Income generated from these financial assets Is considered to be generally not material 

Interest rate risk sensitivity analysis 

In the year ended 3lst December 2010 the Group s overall net borrowings have averaged approximately £14 OOO 000 Aft of these borrowings 
bear Interest at variable rates The impact ol a reduction In the variable interest rate applicable (whether bank base rate or sterling 
LIBOR) ol 1 percentage point would accordingly be to increase Group pro tax profit by approximately £t40 OOO per annum other things being 
equal Similarly the impact of an increase ot 1 percentage point would be to reduce pre tax profit by approximately £140 000 per annum 

The Group s sensitivity to Interest rate risk may be summarised as follows 



2010 

2009 


cooo 

£000 

SensiUvrty ot bank interest expense 

1% increase in bank base rate or sterling LI BOR 

140 

170 


Credit risk 

The directors consider that by the nature ol the Group s business and customers its exposure to credit risk is very limited In particular 
concentrations of credit risk with respect to trade receivables are limited due to the Group s customer base being large and unrelated 
Accordingly management believe that there is no further credit risk provision required In excess ot normal provision for doubtful receivables 
All receivables are due from customers resident in and trading In the United Kingdom The net of the gross value of trade receivables and any 
related bad debt provision represents the carrying value which is considered lo be equal to fair value 

Credit checks are not generally canted out lot new customers given their usual status as large public bodies such as Local Authorities 
Pnmary Care Trusts Police Authorities and secure institutions Pnvate patients of the Social Care businesses ore requested to pay by 
direct debit wherever possible Considerable resource Is expended or* the Groups credit control activity so as to optimise the control ot trade 
receivables and in particular to minimise debtor days outstanding overdue receivables and the need for any impairments 

The Group records impairment losses on its trade receivables separately from gross receivables In 2010 the allowance reduced Irom 
£482 000 at 31st December 2009 to £291 000 at 31st December 2010 

An analysis of trade and other receivables Is contained in note 18 

Liquidity risk 

Liquidity risk reflects the risk that the Group will have insufficient resources to meet its financial obligations as they tall due The Group s strategy 
and policy In respect ol managing liquidity risk is to ensure that the Group has sufficient liquid funds at all times to meet alt ot Its actual and 
potential liabilities as they tail due including anticipated shareholder distributions Sensitivities are applied lo alt protections ot liabilities and 
liquid resources to ensure that resources will remain sufficient under all reasonable downside projections 

Liquidity forecasts are produced on a weekly basis or when drawing on the facilities to ensure that utilisation ot currant ladlitles Is optimised 
and also on a monthly and quarteity basis lo protect compliance with covenant compliance targets agreed with the Group s bonkers and to 
ensure that medium-term liquidity is maintained 

The matiuity profile ol the bank bonewlngs of the Group and Company including interest payments (not discounted) at 3ist December 2010 was 
as shown in the table below Interest payments have been calculated using LIBOR rates at the year end except where rates had already been 
contracted 
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23 Financial instruments continued 



Group 

Com perry 


2010 

2010 


COOO 

COOO 

Within one year or on demand 

3319 

386 

Between one and two yearn 

386 

366 

Between t**> to five years 

11.322 

11,322 


15 027 

12 094 



Group 

Company 


2009 

2009 


£000 

COOO 

Within one year or on demand 

3 315 

360 

Between one and two years 

360 

360 

Between two to five years 

11 660 

11 660 


15 335 

12380 

The Group had the (allowing undrawn floating rate committed borrowing facilities available in respect of which all condiUons precedent had been met«that date 


2010 

2009 


£000 

£000 

Expiring 



Between two to live years 

11*162 

11 138 


AD the above facilities incur commitment fees at market rates 

Financial covenants are incorporated into the terms of the Groups credit facility entered Into In 2009 There are three such covenants 
these relating respectively to cash flow interest cover and leverage 

The terms of the cash flow covenant are that the ratio of cash flow (as defined) to finance charges (defined as being bank interest payable) 
shall be not less than t 25 on a rolling annual basis measured quarterly At 31 si December 2010 the actual ratio was 11 34 

The terms of the Interest cover covenant aie thal the ratio ol EBITDA (being profit before net finance expense depreciation amortisation 
share based payments charge and any other exceptional or non-cash charge) to finance charges (defined as being bank interest payable) 
shall be not less than 5 00 on a rolling annual basis measured quarterly At 31 st December 2010 the actual ratio was 24 11 

The terms of the leverage covenant are that the ratio of net debt (being total bonowings net of any cash balances) lo EBITDA (as defined 
above) shall be not more than 2 50 on a rolling annual basis measured quarterly At atst December 2010 the actual ratio was 1 00 

Capital risk 

in managing its capital the Group s primary objective Is to ensure its continued ability to provide a consistent return lor its equity 
shareholders through a combination of capital growth and distributions by way of dividends 

The directors continue to monitor the balance ol capital and debt funding for the Group though no formal target is currently being applied 


24 Provisions 



Claims In respect of 

Employment benefit 




dmieal incident* 

liabilities 

Property 

Total 


20 tO 

2010 

2010 

2010 


cooo 

cooo 

COOO 

COOO 

Group-2010 





At 1st January 2010 

3 273 

9 639 

3 370 

16 292 

Contributions paid 


(2 696) 


(2 696) 

Current service cost 


91 


91 

Finance charge 


73 


73 

Actuarial gain 


(1 207) 


<1 207) 

Charge to Income statement 



820 

620 

Utilised In the year 

(455) 


(1 124) 

(1 579) 

Unwinding ot discount 



245 

245 

AS 31st December 2010 

2816 

5 900 

3 311 

12 029 

Provisions estimated lo be settled after more than one year 

446 

2 587 

2 275 

5 308 

Provisions esbmaled to be settled within one year 

2 372 

3313 

1 036 

6 721 


2 819 

5 900 

3311 

12 029 



Claims In respect of 

Employment benefit 




dimcal incidents 

liabilities 

Property 

Total 


2009 

2009 

2009 

2009 


cooo 

£000 

cooo 

COOO 

Group - 2009 





At 1st January 2009 

3 350 

8 721 

4 203 

16 274 

Contributions paid 


(2 730) 


(2 730) 

Current service cost 


154 


154 

Finance charge 


376 


376 

Actuarial loss 


3 tie 


3 116 

Charge to income statement 



31 

31 

IMised In the year 

(T7) 


(1 123) 

(1 200) 

Unwinding ot discount 



259 

259 


3 273 

9 639 

3 370 

16 282 

Provisions estimated to be settled alter more than one year 

3 223 

7.209 

2 564 

12 996 

Provisions estimated to be settled within one year 

50 

2 430 

806 

3 286 


3 273 

9639 

3 370 

16 282 


The Company carried no provisions at either 31st December 2010 or 31st December 2009 
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24 Provisions continued 
Employment benefit liabilities 

The actuarial deficits on the Group s two detlned benefit pension schemes total £5 900 000 (2008 £9 €39 000) The assumptions used in 
calculating the combined delicti and description of the schemes end their assets and liabilities generally are further described in note 31 

Property 

The Group has a number ot properties that are either vacant or sublet at a discount 

The Group property provision of £3 311 000 (2009 £3 370 000) comprises £1 584 000 (2009 £1 418 000) In respect ol lease contracts lor Such 
properties no longer occupied by the Group £707 000 (2009 £911 000) In respect of associated lease dilapidations and Ct 020 000 
(2009 £1 041 000) in respect ot lease dilapidation obligations relating to properties that continue to be occupied Dilapidations payments 
are assumed to occur at the end of each relevant lease 

Provision has been made tor onerous lease costs taking Into account estimates ot the length of time properties win be vacant (net ot any 
potential sub-lease Income where tins can be estimated with reasonable certainty) together With any dilapidations costs and other costs 
associated with the lermtnahon or disposal ol leases In determining the provision for vacant properties the cash Hows have been discounted 
using the Group’s weighted average cost of capital The estimates used In determining the appropriate level of provision represent management’s 
best view ol likely market conditions after taking external advice 

Actual activity may nonetheless differ from these estimates due to the effect ot future changes In the property market or subsequent 
business decisions These differences may have a material Impact on the provisions established lor these matters 

Clinical Incidents 

By the nature ol the operations carried out by the Primary Care business segment the Group from time to time receives notification of 
clinical incidents which could conceivably lead to claims tor damages being made against the Group on the grounds ol negligence or 
other masons In the majority ot cases such incidents having been notified do not in tact lead to a claim being made Even if claims 
are made they may be laid against parties other than the Group In any event even if claims are ultimately laid against the Group they 
will generally be covered by the Groups insurers subject only to relatively minor excesses Nonetheless it is possible that in certain 
circumstances the Group could face a material liability when presented with such claims Time lags between an original incident and a 
claim being submitted could typically be long so at any poin! in time the likelihood ot the Group facing such a liability may be difficult to 
assess 

At 3 1 si December 2009 and 31 st December 2010 there were two such claims outstanding where in the opinion of directors it was more likely 
than not that a liability would tan on the Group The claims arose from Incidents that took place in 2001 and 2004 In one case although the 
overall liability remained to be determined any liability that does arise would be shared with a third party Assessment ol the likely 
eventual liabilities that may ansa from such claims may be diflicutt lor the reasons set out above Nonetheless at 3 1 si December 2009 having 
taken appropriate extemat advice the directors concluded that the most likely outcome out ot a wide range of possible outcomes was that an 
eventual liutxlitv of £3 273 000 [including future costs) wok) tall on the Group for the two claims combined A provision was accordingly made lor 
this amount In the year to 31st December 2010 on amount of £455 000 representing professional fees (£30 000) and principal (£425 000) has 
been utilised against this provision No further charges have been made to the income statement In the year 

Subsequent to the year end the case dating trom 2001 was settled the (inal liability falling on the Group being materially the same as had 
been provided al 31s! December 2010 


25 Share capital 



2010 

2010 

2009 

2009 

Aulhorlud 






Numbfr 

£000 

Number 

£000 

Ordinary shares of 10p each 



20 000 

200 OOO 000 

20 000 



2010 

2010 

2009 

2009 


Number 

£000 

Number 

cooo 

Ordinary tharti of iQp each 





At 1st January 

112851 815 

11-285 

112 844 209 

11 284 

Issued during the year 

80 470 

9 

7 606 

1 


112,941,293 

11,294 

Mil II II II 

11 285 


The ordinary shares in Issue are considered by the Company to be capital in nature Neither the Group nor the Company are subject to any externally 
Imposed capital requirements 


Subsequent lo the year end the Company entered Into a Scheme o! Arrangement as sanctioned by the Court whereby one shale was gifted to Saga Group 
Limited loliowinq which all the remaining shares in issue were cancelled Following a further issue o! shares to Saga Group Limited all ot the Company's shares 
in Issue are now held by that Company The number of 10 pence ordinary shares in issue at 4th March 20 1 1 is 118 354 853 


26 Share premium account and reserves 



Share 

premium 

account 

2010 

cooo 

Shore 

paymem 

reserve 

2010 

£000 

Other 

reserves 

2010 

£000 

Retained 
(losses)/ 
earnings 
20 tO 
£000 

Group 2010 

At 1st January 2010 

71 440 

1 926 

864 

(10 614) 

Shore baaed payments 

Issue ol shares 

Actuarial gams arising in defined benefit pension schemes 

Deferred taxation effects of gains and losses recognised dlrectfy in equity 

Loss for the year 

Dividends payable to equity shareholders 

31 

473 


1 207 
(194) 
(8 400) 
(6 097) 


71 471 

2 399 

864 

(24 098) 


At 31 si Docember 2010 goodwill written oft in prior years directly against retained posses)/eamrngs in respect ot subsdianes 
Sbn held by the Group was £16 B91 000 (31« December 2009 £16 991 OOO) 
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26 Share premium account and reserves continued 



Share 

premium 

account 

2010 

£000 

Share 

payment 

reserve 

2010 

£000 

Other 

reserves 

£000 

Retained 

earnings 

£000 

Company 2010 

At 1st January 2010 

71 440 

1 926 

25 750 

31 844 

Share-based payments 

Issue of shares 

Profit tor the year 

Transfer 

Dividends payable to equity shareholders 

31 

473 

(25 750) 

(60S) 
25 750 
(6 097) 

At 3 1 st December 2010 

71 471 

2399 


50 692 


Other reserves amounting to £25 750 000 have been transferred to retained earnings as in the opinion of the directors this treatment is to be preferred 
given that atl of these other reserves are distnbutable and in all other respects the same as the reserves classified as retained earnings These reserves 
compose foreign exchange acquisition and merger reserves and reserves arsing from the cancellation ot a share premium account all ansing in the 
period 1989 to 1992 

In relation to the impairment charge of £50 000 000 against the carrying value ot a subsidiary company that had been accounted for in 2008 the directors 
have following further analysis concluded that following this charge a transfer of £33 136 000 should be made within retained eamtngs from non-dlstrlbutabte 
to distnbutable reserves This transfer is reouired because the non-distnbutable leserve of £33 136 000 was attributable to the carrying value of the Company's 
investment In the Carewatch business and had ansen as part ot a Group restructunng in 2002 The impairment arose from the disposal ot the Carewatch 
business and the consequent exclusion ot that business s future cash flows from the value in use calculations As a result £33 136 000 became realised 
on the disposal 

Included within retained earnings of the Company at 3tst December 2010 is £43 000 OOO {2009 £nil) which is now considered to be non distributable This 
amount represents dividends received trom a subsidiary company that could not be classed as qualifying consideration 

Retained earnings ot the Company as at 3!st December 2010 therefore comprise £7 692 000 that is consideied to ba distributable (2009 negative C(1 292 000)) 
and £43 000 000 that Is considered to be non distributable (2009 £33 136 OOO) 

During the year the Company received no dividends from Its subsidiary company Helenus Limited In the year ended 31 st December 2009 it had 
received total dividends trom this company of £80 000 000 ot which £37 000 OOO formed qualifying consideration 



Share 

Share 


Retained 


premium 

payment 

Other 

(losses)/ 


account 

reserve 

reserves 

earnmgs 


2009 

2009 

2009 

2009 


£000 

£000 

£000 

£000 

Group - 2009 





At 1st January 2009 

71 439 

1 387 

864 

(12 210) 

Share based payments 


539 



Issue of shares 

1 




Actuarial losses ansing in defined benefit pension schemes 




(3 116) 

Current taxation effects of gams and losses recognised directly In equity 




616 

Defened taxation effects of gams and losses recognised directly in equity 




247 

Profit tor the year 




6 100 

Dividends paid to equity shareholders 




(2 257) 


71 440 

1 926 

864 

(10 614) 



Share 

Share 




premium 

payment 


Retained 


account 

reserve 

Other 

(losses)/ 


2009 

2009 

reserves 

earnings 


£000 

£000 

£000 

£000 

Company - 2009 





At 1 st January 2009 

71 439 

1 387 

25 750 

(16 155) 

Share based payments 


539 



Issue of shares 

1 




Profit lor the year 




50 256 

Dividends paid to equity shareholders 




(2 257) 


71 440 

1 926 

25 750 

31 844 


All categories of reserve disclosed above are considered by both Group and Company to be capital in nature Neither the Group nor the Company are subject to 
any externally imposed capital requirements 
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27 Note to the cash (low statements 



Group 


Company 



2010 

2009 

2010 

2009 


£000 

cooo 

£000 

£000 

Reconciliation of (loeel/proni to caih generated from operations 
(Loss)/proht after tax for the year 

(0 400) 

6 108 

(805) 

50 256 

Adjustments for 

Tax expense 

3343 

1 104 



Finance income 

(31) 

(138) 

- 


Finance expense 

096 

2253 

590 

1 546 

Impairment ol investment* 

15 191 


- 

20 000 

Share based payments 

473 

539 

* 


Amortisation o( intangible assets 

26 

es 

- 


Depredation of property plant and equipment 

1 104 

1 233 

- 


Loss on sale of properly plant end equipment 

Loss on disposal ol operations 

22 

259 

" 


Changes in working capital 

Oecrease/(increase) in trade and other receivables 

S40 

(1 039) 

4 984 

(42 641) 

(Deereaso)Ancrease in trade and other payable* 

(644) 

2 142 

(138) 

(27 950) 

Decrease in provisions 

(3 364) 

(3 744) 




10 258 

8 682 

4,631 

9 211 



Group 


Company 



2010 

2009 

2010 

2009 


£000 

COOO 

£000 

COOO 

Reconciliation of net cash flow to movement In net debt 
lncrease/(decrease) In cash and cash equivalents 

07 

(43) 

(1 248) 

(600) 

Decrease In loans from banks 


6 000 

- 

6 000 

Increase in bank overdrafts 

( 62 ) 

(771) 

* 



25 

5 106 

(1-248) 

5400 

Net debt at the beginning ot the year 

(13 030) 

(19 016) 

(9 504) 

(14 984) 


(13 805) 

(13 830) 

(10 832) 

(9 584) 

28 Operating lease commitments 





The Group has numerous premises operated under leases vAvose terms conditions and expiry dates vary considerably some ot which 
are no longer occupied by the Group In addition the Group leases Items of plant and equipment and in particular has entered into a 



contract hire agreement to lease motor vehicles 





At 31st December 2010 the total future minimum lease payments under non cancellable operating leases were as follows 





Plant and 

Land and 

Land and 



equipment 

buildings 

build mgs 



including motor 

occupied 

not occupied 

Total 


vehicles 

by Group 

by Group 

gross 


£000 

£000 

£000 

£000 

For leases expiring 





within one year 

57 

510 

571 

1 138 

between two and five years 

2 766 

2 208 

1 315 

6 291 

beyond five years 


4 449 

3 627 

a,276 


2 825 

7 167 

5 713 

15 705 

At 31 st December 2009 the total future minimum lease payments under non cancellable operating leases were as follows 


Plant and 

Land and 

Land and 



equipment 

buildings 

buildings 



including motor 

occupied 

not occupied 

Total 


vehicles 

by Group 

by Group 

net 


£000 

£000 

£000 

£000 

For looses expiring 





within one year 

66 

219 

579 

866 

between (wo and five years 

2 643 

3 412 

2 371 

6 426 

beyond five years 


7623 

3572 

It 195 


2 711 

11 254 

6522 

20 487 


Commitments in respect ol operating leases for land and buildings not occupied by the Group have been restated to show both gross and net of contracted sub-lease income 
as required by fAS 17 The net value ol total future minimum lease payments under non cancellable operating leases for land and buildings not occupied by the Group is 
£5 011 000 (2009 £3 725 000) 
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29 Employees 



2010 

cooo 

2009 

COOO 

Employee costs tor th* Group (Including directors) 

Wages and salanes 

101 719 

100 906 

Social Secunty costs 

0 050 

6 739 

Pension costs 

798 

884 

Share based payments 

473 

539 


109,847 _ 109 068 


2010 2009 

_________ tooo _ COOP 

Average number of peraone employed (Including directors) 


Full time 

828 

991 

Part time 

8 005 

6502 


7,733 _ 7 493 


2010 2009 

COOP_ EOOO 


Employee number* by business segment 


Social Care 

8 781 

6,538 

Primary Care 

044 

947 

Corporate 

8 

8 


7,733 

7 493 

The Company had no employees (2009 nil) during the year 



30 Compensation of directors and key management 



Key management included m this analysis are those Individuals classed as Persons discharging managerial responsibilities as defined 
in the Financial Services and Markets Act 2000 These individuals are if not directors senior executives who have the power to make 
managerial decisions affecting the future development and business prospects of the Group and Company 




2010 

2009 


£000 

£000 

Directors and other key management 

Salanes and short term employee benefits 

1 538 

1 397 

Social Secunty costs 

101 

169 

Post-employment benefits 

149 

145 

Share-based payments 

260 

254 


2,138 

1 965 



2010 

2009 


COOO 

£000 

Directors 

Aggregate emoluments 

869 

588 

Employer contnbutions to money purchase pension schemes 

69 

42 


058 

630 


Emoluments of the highest paid director were £401 000 (2009 £343 000) 

Employer contributions of £69 000 (2009 £42 000) were made to money purchase schemes on behalf ol two (2009 one) directors No directors were members ol or 
benelitted from any defined benelit pension scheme (2009 none) 

No director received any payments lor compensation lor loss o! office In the year (2009 none) 

No director exercised any share options In the year (2009 none) Options over 202 203 shares (2009 193 1B7) were granted to directors In the year Including 97 447 
granted to one person who was not a director at the lime ol grant but became so later In the year The exerase price of these options granfed In the year ended 31 si 
December 2010 was 54 50 pence (2009 25 67 pence) The option grants were made under the rules ol the Share Option Plan 2002 In addition conditional awards over 
366 898 shares (2009 420 371) were made to directors in the year under the Performance Share Plan Including 177 782 granted conditionally to one person who 
was not a director at the lime of grant bul became so later in (he year There is no cost arising to the individual directors at the time of any future vesting o! these awards 


31 Employment benefit liabilities 

The Group has accounted for pensions In accordance with IAS 19 and the disclosures given below ore those required by that standard 
Group defined benefit pension schemes 

The Group operates two funded pension schemes providing benefits based on final pensionable salary The two schemes are the Nestor 
Healthcare Group Retirement Benefits Scheme (the Nestor Scheme) and the HealthcaS Group Limited Pension Scheme (the Heatthcall 
Scheme) Both schemes are closed lo new members The schemes are administered by trustees separately from the affairs of the Group 
and are contracted out of the additional component of the State Pension Scheme 

Neither scheme holds any Investment in any financial instrument issued by the Group Neither are any ol the schemes property or other 
assets occupied or used by the Group 

There are no informal practices applied that might give nse to airy constructive obltgaUons 
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for the year ended 31st December 2010 

31 Employment benefit liabilities continued 

Nestor Scheme 

JLT Actuaries and Consultants Limited ("JLTACL 1 ) consulting actuanes earned out an actuarial valuation of the Nestor Scheme as at 5th April 2009 On the actuarial 
basis used as at that date the assessed value of the assets was 60% of the value placed on the liabilities in respect of benefits earned 
to 5th Apnl 2009 allowing for expected future increases in pensionable earnings to Normal Pension Age treating the scheme as an 
ongoing entity The funding ratio of 60% represented a shortfall of assets compared with the technical provisions ol £10 728 000 

The market value of the investments held in the Nestor Scheme as at the valuation date was £16 172 000 In addition there were 
pensions in payment secured by the purchase of annuities 

The assumptions which have the most significant effect on the results of the valuation are those relating to the rate of Investment 
return on future net cash flow and Ihe rate of increase in pensionable earnings These rates were set relative to an assumed long term 
rale of price Inflation of 3 2% per annum 

The assumed future rate of investment return used to discount pro|ected income and outgoing benefits was a real rate of 1 6% 
per annum relative to price inflation for pensioners and 3 7% per annum before reliremen! and 1 6% per annum after retirement for 
non pensioners Pensionable earnings ware assumed to increase on average at a rate ol 0 5% per annum ahead of pnee inflation 
Including promotionai increases 

The employer's contribution rale currently 12 5% is calculated using the 

projected unit method The shortfall ot assets as at 5th April 2009 of £10 728 000 Is being met by a schedule of employer contnbutions 
designed to eliminate it by no later than Apnl 2016 As the Nestor Scheme is closed to new members under the projected unit method 
the employer s contribution rate w.ll increase as the members of that scheme approach retirement 

Heallhcafl Scheme 

JLT Actuaries and Consultants Limited {JLTACL") consulting actuaries earned out an actuarial valuation of the Healthcall Scheme as at 1st November 2009 On the actuarial 
ba3is used as at that date the assessed value of the assets was 62% ot the value placed on the liabilities in respect of benefits earned 
to 1st November 2009 allowing tor expected future Increases in pensionable earnings to Normal Pension Age treating the scheme as an 
ongoing entity The funding ratio of 62% represented a shortfall ol assets compared with the technical provisions of £6 543 OOO 

The market value of the investments held in the Heafthcall Scheme as at the valuation data was £10 678 000 In addition there were 
pensions in payment secured by the purchase of annuities 

The assumptions which have the most significant effect on the results of the valuation are those relating to the rate ot investment 
return on future net cash flow and the rate of Increase in pensionable earnings These rates were set relative to an assumed long term 
rate of price inflation of 3 2% per annum 

The assumed future rate of Investment return U3©d to discount projected Income and outgoing benefits was a real rate of 1 4% 
per annum relative to pnee inflation lor pensioners and 3 4% per annum before retirement and 1 4% per annum after retirement tor 
non pensioners Pensionable earnings were assumed to increase on average in line with price inflation 

The employer s contribution rate currently 33 8% is calculated using the 

proiected unit method The shortfall ol assets as at 1st November 2009 of £6 543 000 is being met by a schedule of employer contnbutions 
designed to eliminate it by no later than November 2016 As the Healthcall Scheme is closed to new members under the projected unit method 
the employer's contribution rate will increase as the members ot that scheme approach retirement 

Other schemes 

The Group also operates several defined contribution schemes with varying rates of employer contribution 



2010 

COQO 

2009 

eooo 

Penalon charqe 

Current service cost of defined benefit schemes 

91 

154 

Group contnbutions to defined contribution schemes 

074 

584 


765 

738 

Net finance charge relating to defined benefit schemes 

73 

376 


638 

1 114 


The costs of expenses have not been included in the service cost or the pension charge being paid direct by the Group and charged 
elsewhere to the income statement The cost of the expenses associated with the two schemes in the year was £247 000 {2009 £231 000) 

At 31st December 2010 £123 OOO employer contributions had yet to be piaid to the respective schemes (2009 £97 000) 

Valuations 

The valuation of the liabilities of the Nestor Scheme used for IAS 19 disclosures has been initially based by JLTACL on the underlying 
assumpuons of the actuarial valuation as at 5th April 2009 updated to be consistent with market data and expectations as at 31st December 2010 
The valuation ot the liabilities ol the Healthcall Scheme used for IAS 19 disclosures has been initially based by JLTACL on the underlying 
assumptions ot the actuarial valuation as at 1st November 2009 updated to be consistent with market data and expectations as at 31st December 2010 
Assets of Ihe schemes are staled al their market valuation at 31 si December 2010 

The accounting policy applied In respect of recognised actuarial gains and losses is to account for them immediately and in full within 
the statement of comprehensive income 

Mortality assumption* 

The assumptions relating to longevity underlying the pension liabilities at the balance sheet date are based on standard actuarial mortality 
tables and include an allowance for future Improvements in longevity The assumptions are equivalent to expected lonqavity at aqe 65 tor 
members In normal health approximately as follows 
pensioners currently aged 65 males 20 9 to 21 8 years females 23 5 to 24 4 years 
non pensioners currentty aged 45 males 22 8 to 23 8 years females 25 4 to 28 4 years 

Commutation assumptions 

An allowance has been made in the assumptions adopted as at both 31st December 2010 and 31st December 2009 tor members to 
commute tensions at retirement It has been assumed that members commute 50% (2009 50%) of their pension on the basis of 
the commutation rates currently in force 
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31 Employment benefit liabilities continued 


_ 2010 _ 2009 

Financial anumptlom used to calculate the scheme* liabilities and net service costs lor the year 

Valuation method Projected Protected 

unit unit 

Discount rate 5.40% 5 80% 

Inflation rate RPi 3 00% 3 00% 

Inflation rate CPI 2 50% 3 00% 

Increases to pensions in payment and deterred pensions* 3 00% 3 00% 

Salary increases 3 00% 3 50% 


* Different increases assumed for certain elements of pension 



Lonq-tarm 


Lono term 



rats of return 

Value at 31st 

rate of return 

Value at 31 st 


expected on 

Dec amber 

expected on 

December 


31st December 

2010 

31 si December 

2009 


2010 

cooo 

2009 

cooo 

Asset* in the schemes end the expected rates of return 

Equities 

8 20% 

22 620 

8 20% 

19914 

Fixed interest securities 

5.40% 

13 211 

4 50% to 5 80% 

10 B38 

Other 

4 20% to 5 40% 

2 883 

5 40% 

1 282 

Total market value of assets 


38 720 


32 034 

Present value ot schemes' liabilities 


(44 620) 


(41 673) 

Deficit in the schemes pension liabilities 


(5 900) 


(9 639) 

Related deferred tax asset (note 17) 


1 593 


2 700 





(6 939) 


The expected return for each asset class reflects a combination of histoncal performance analysis the forward looking views of the financial 
markets (as suggested by the yields available) and the views of Investment organisations Consideration is also given to the rale of return expected 
to be available for reinvestment The overall expected rate ot return on assets is derived as the weighted average of the expected returns from 
each of the main asset classes 



2010 

2009 


COOO 

£000 

Movement In the deficit In the echemes during the veer 

Oeficit in the schemes at the beginning of the year 

(9 6391 

(8 721) 

Contributions paid 

2 690 

2 730 

Current service cost 

(91) 

(154) 

Net finance charge 

(73) 

(376) 

Actuarial gam/(toss) 

1 207 

(3 116) 

Deficit in the schemes at the end ot the year 

(5,900) 

(9 639) 



2010 

2009 


£000 

cooo 

Analysts of amounts charged to operating profit 

Current service cost 

91 

154 

Analysis of amounts charqed to finance expense 

Interest on pension scheme liabilities 

2 380 

2 327 

Expected return on assets m the pension schemes 

(2 307) 

(1 951) 

Net charge to finance expense 

73 

376 


Total income statement charge before deduction for tax 104 530 


2010 2009 

COOP _COOP 


Analysis of amounts recoqnlsed in the statement of comprehensive income 

Actual return on assets 

Expected return on assets 

5 362 
(2 307) 

3 973 
(1 951) 

Actuattal gam on assets 

3 055 

2 022 

Experience losses arising on the scheme liabilities 

(f 848) 

(5 140) 

Actuarial galn/(loss) recognised m the statement of comprehensive income 

1 207 

(3118) 



2010 

2009 


£000 

£000 

Reconciliation of the present value of defined benefit obligation (“OBO*) 



Present value of DBO at the beginning of the year 

41 673 

35 166 

Current service cost 

91 

154 

Inleresl cost 

2 380 

2 327 

Employee contributions 

36 

46 

Actuarial loss 

1 848 

5 140 

Actual benefit payments 

(1 408) 

(t 160) 


44 620 

41 673 
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31 Employment benefit liabilities continued 



2010 

COOO 

2009 

cooo 

R«conclti«tlon of th« fair valua of rntto 

Fan value ol assets ol the beginning ol the year 

32 034 

26 445 

Expected return on assets 

2 307 

1 951 

Actuarial gam 

3 055 

2 022 

Group contributions 

2 696 

2 730 

Employee contributions 

30 

46 

Actual benefit payments 

(1 408) 

(1 160) 



32 034 


2010 2009 2006 2007 2006 

___ £000 _ COOP _ COOP _ COOP _ COOP 

History of experience adiustments 

Present value of defined benefit obligations (44 620) (41 673) (35 166) (41 110) (44 962) 

Fair value ol scheme assets 38 720 32 034 26 445 34 736 32 992 


Oeilot In lha schemes at the end ol the venr _ (5,900) _ (9,639) _ (8,7211 _ (6.372) _ (11,990) 



2010 

2009 

2008 

2007 

2006 

Experience (lo*ee*)/oaln* on scheme liabilities 






Amount (T000) 

(1 125) 

278 

7690 

4.923 

2 978 

Percentage of present value ol scheme liabilities 

(2.5%) 

0 7% 

21 9% 

120 % 

66 % 

Experience oelne/(lossee) on echeme steels 






Amount (COOO) 

3 055 

2 022 

(13 473) 

(1 656) 

424 

Percentage of present value of scheme assets 

7 9% 

6 3% 

(50 9%) 

(4 8%) 

1 3% 

The cumulative amount of actuarial losses net of gains recognised in the statement of comprehensive income since adoption ol IFRS is 



£2 229 000(2009 £3 436 000) 






32 Share-based payments 






Fair values have been calculated and charged to operating profit lor all share based payments 

These consist ot grants ol shares and share options 


under various schemes to directors kay managers and other employees Assumptions used and results ol the (air value calculations are set out 



below 







Exercise 

Outstanding 

Outstanding 

Outstanding 



price 

award* 

award* 

award* 

Vesting 


pence 

01 01 09 

31 1209 

31 12 10 

periods 

Savings Related Share Option Scheme 2003 awards 

147 63 

890 


- 

3 to 5 vears 

Savings Related Share Option Scheme 2005 awards 

11364 

12 377 

6 386 

- 

3 to 5 years 

Saving* Related Share Option Scheme 2007 awards 

140 04 

107 276 

70 649 

40 029 

3 to 5 vears 

Savings Related Share Opbon Scheme 2008 awards 

41 40 

728 531 

240 120 

215 161 

3 to 5 years 

Saving* Related Share Option Scheme 2009 awards 

1972 


1 548 691 

1 423 422 

3 to 5 years 

Saving* Rotated Share Option Scheme 2010 awards 

43 60 



647 054 

3 to 5 years 

Share Option Plan 2002 2003 awards 

256 98 and 282 82 

103 997 

76 326 

- 

3 vears 

Share Option Plan 2002 2009 awards 

25 67 


777 883 

746 398 

3 year* 

Share Option Plan 2002 2010 award* 

54 50 and 70 94 



637 252 

3 vears 

Performance Share Plan 2006 award 


910 245 


* 

3 vears 

Performance Share Ptan 2007 awtrd 


542 380 

542 380 

- 

3 vears 

Performance Share Ptan 2006 award* 


1 352 312 

1.352.312 

1.206 460 

3 year* 

Performance Share Ptan 2009 award 



I 692 668 

1 658 411 

3 vears 

Performance Share Plan 2010 awards 




1 162 116 

3 vears 



3 758 006 

6 307 615 

7,737,245 



Assumptions 

The share price used in the calculation ot lair value has In each case been (he share price on the dale of grant 

SAVE awards must be exercised within six months of vesting Assumed life terms have accordingly been set at either 3 25 years or 
5 25 years for these awards Share Option Plan 2002 awards may be exercised within three lo ten years from the date of award Exercise 
ol these options is assumed lo be spread through this period Fixed three year terms have been assumed tor the Performance Share Plan 
fPSPH awards 

The expected volatility ts based on historical volatility orver periods which correspond to the forward life assumptions lor each category of award 
being 3 25 to S 25 years for SAYE awards six years effective average for Share Option Plan 2002 awards and three years for PSP 
awards Tvk> periods oi exceptional volatility have been excluded with additions! histoncal data substituted in their place 

The risk free rate ol interest assumed Is the rate ot interest obtainable from government securities over the same expected terms 03 have been 
used (or the volatility calculations 

The dividend yield assumed has been calculated using publicly available Information at the respective grant dates being the historical dividend yield 

All PSP awards are subject to a total shareholder return ('TSR') vesting condition as are the awards made ui April 2009 (but not previously 
or since) under the Share Opbon Ptan 2002 This condition has been showed for m the calculations ol fair value 

Lapsmg rales ol 10% per annum have been assumed (or SAYE awards 7 5% per annum for share option awards and 0% lor PSP awards 
Results of calculations of fair value 

Tha tair value of ahare based transactions has been calculated for the Company by an Independent third party advisor 
Flewitt New Bridge Sheet Fair values ot awards made under trie Share Option Plan 2002 and the PSP have been calculated 
using a stochastic simulation modePIng technique Fair values ot SAYE awards have been calculated using a Black Schofes 
opbon pricing model 
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32 Share-based payments continued 


Results ol calculations ol (sir value continued 

The combined charge so calculated lor 2010 Is £473 000 (2009 £539 000) The elements ol this charge analysed by share-based transaction are as foBows 






Total fair 

Total lair 




Fair value ot 

value charge 

value charge 




one award 

2010 

2009 




£ 

£000 

cooo 

Savings Related Share Option Scheme 

2005 awards 

0 69 and 0 73 

2 

4 

Saving? Related Share Option Scheme 

2007 award? 

0 91 and 1 05 

24 

50 

Savings Related Share Option Scheme 

2008 awards 

0 20 and 0 21 

14 

19 

Savings Related Share Option Scheme 

2009 awards 

0 13 and 0 13 

33 

89 

Saving? Rotated Share Option Scheme 

2010 awards 

0 24 and 0 24 

33 


Performance Share Plan 

2006 awnrd 


084 


46 

Performance Share Plan 

2007 award 


1 07 

17 

124 

Performance Share Ran 

2008 award? 


0 39 and 0 26 

120 

155 

Performance Share Plan 

2009 award 


022 

61 

42 

Performance Share Plan 

2010 award? 


0 43 and 0 72 

125 


Share Option Plan 2002 

2009 award 


0 11 

14 

10 

Share Option Plan 2002 

2010 awards 


0 25 and 0 43 

19 


Total charge 




473 

539 


Subsequent to the year end all ol the PSP awards and the Share Option Plan 2002 awards that had not previously lapsed vested lollowtng the acquisition ot the Company 
by Saga Group Limited elective 1st February 2011 A charge ot £757 000 has been accounted (or In 2011 representing the writeoff ot the remaining (air value ot these 
awards 


33 Share option schemas 

The following table sets out options In Issue under the various Company schemes at the beginning and end ot the year and movements 
during the year Share options In Issue expire atler a certain time and exercise dates vary Exercise rights are subject to the rules of the 
schemes and share options In Issue are not normally exercisable until the expiry of a period ot ol least three years In addition 
achievement of performance targets Is normally required In all schemes except the SAYE Scheme 

89 478 options (2009 7 606) were exercised dining the year at an average exercise price ot 44 35p (2009 19 72p) The weighted overage 
share price lor share options exercised during 2010 was 107 82p (2009 39 OOp) 

The number ol options that had vested and were exercisable at 31st December 2010 was 54 527 (2009 163 497) The average exercise price 
ot these vested and exercisable options was 241 75p at 31 St December 2010 (2009 322 38p) 

The average exercise pnce lor grants made in the year lo 31sl December 2010 was 49 36p (2009 21 60p) 

The average exercise price ol grants that lapsed in the year lo 31st December 2010 was 141 34p (2009 112 20p) 

The options outstanding at 31st December 2010 had a weighted average remaining contractual life of 4 4 years (2009 4 3 years) 


Movements In the year lo 31st December 2010 were as follows 


Date ol 

Adjusted option 

In issue 

Granted in 

Exercised in 

Lapsed in 

In issue 

issue 

price pence 

1st Jan 2010 

the year 

the year 

Ihe year 

31st Dec 2010 

Company Share Option Plan 1906 







May 2000 

399 33 

24 076 



(24 078) 


March 2001 

509 74 

4 104 




4 104 






(24,078) 

4,104 

Employee Share Option Scheme 1996 







May 2000 

399 33 

19 023 



(19 028) 


March 2001 

509 74 

13 741 



(2 844) 

10 897 






(21.872) 

10,397 

Share Option Plan 2002 







July 2002 

251 35 

26 210 



(26 210) 


June 2003 

256 93 

60 B76 



(60 876) 


November 2003 

282 82 

7 450 



(7 450) 


April 2009 

25 67 

777 863 


(31 485} 


746 393 

April 2010 

54 50 


673 981 

(57 993} 


615 983 

August 2010 

78 94 


21 264 



21 264 


... 

830.419 

695,245 

(89,478) 

(102.536) 

1,383,650 

Saving? Related Share Option Scheme 







April 2005 

11384 

6386 



(6 366) 


May 2007 

140 04 

70 849 



(29 920) 

40 929 

June 2006 

41 40 

240 120 



(24 939) 

215 181 

April 2009 

19 72 

1 540 691 



(125 269) 

1 423 422 

Apnt 2010 

43 60 


709 776 


(62 722) 

647 054 



1.866.048 

709,776 


(249.236) 

2,326,586 

Total 


2807 416 

t 405 021 

(89 478) 

(397 722) 

3 725 237 
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33 Share option schemes continued 

Movements in the year to 31 st December 2009 were as f oDows 


Date of 

Adjusted opboa 

In issue 

Granted in 

Exerased in 

Lapsed m 

In issue 

issue 

price pence 

1st Jan 2009 

the Year 

the year 

the veer 

31st Dec 2009 

Company Share Option Plan 1966 







April 1999 

382 69 

5 410 



(5 410) 


October 1999 

560 48 

8 798 



(8 798) 


May 2000 

399 33 

42 926 



(18 848) 

24 076 

March 2001 

509 74 

8910 



(4 806) 

4 104 

October 2001 

479 20 

6 260 



(6 260) 



■ 1 


wv;;t, '.v 


(44,122) 

28.182 

Employee Share Option Scheme 1696 







Apnl 1999 

362 89 

8 816 



(8 818) 


May 2000 

399 33 

45 077 



(26 049) 

19 028 

March 2001 

509 74 

26.391 



(12 650) 

13 741 

October 2001 

479 20 

4 487 



(4 487) 



- 1 ■■■■ ’ 




(52,004) 

32.769 

Share Option Plan 2002 







July 2002 

251 35 

90 711 



(64 501) 

26210 

June 2003 

256 98 

68 876 




68 876 

November 2003 

282 82 

35 121 



(27 671) 

7 450 

April 2009 

25 67 


777 B83 



777 683 



194.708 

777.883 


(92,172) 

880,419 

Savtngs Related Share Option Scheme 







April 2003 

147 63 

890 

- 


(890) 

- 

Apnl 2005 

11364 

12 377 



(5 991) 

6 388 

May 2007 

140 04 

107 276 



(36 427) 

70 649 

June 2008 

41 40 

728 531 



(488 411) 

240 120 

Apnl 2009 

19 72 


1 683 246 

f7 606) 

(126 949) 

1 548 691 



849.074 

1,683,246 

77.606) 

(650,668) 

1,866,046 

Tolfil 


1 200 859 

2 461 129 

(7 606) 

(846 966) 

2807 410 


34 Share awards 

Awards have been made to directors and certain senior managers m all years from 2006 to 2010 Indusrve under the Performance Share Plan 
the rules ol which were adopted in April 2006 

In 2007 an adjustment was mode to the number of shares that had been potenUalty awarded in April 2006 This upward adjustment of 

6 4274% was mode to represent the calculated bonus element ot the rights Issue that hod been made in March 2007 The shore 
price shown m the table below relating to the potential award made in April 2006 has similarly been adjusted downwards by the same 
percentage 

Movements in the year to 3ist December 2010 were as follows 


Share price at 






Date of 

time of award 

In Issue 

Granted in 

Vested in 

Lapsed in 

In issue 

award 

pence 

1 st Jan 2010 

the year 

the year 

the year 

31st Dec 2010 

March 2007 

159 85 

542 380 



(542 380) 


May 2008 

52 00 

1 025 854 



(145 832) 

880 022 

September 2008 

35 1b 

326 458 




326 456 

April 2009 

25 67 

1 692 668 



(34 257) 

1 658 411 

Apnl 2010 

54 50 


1 229 594 


(106 212) 

1 123 362 

August 2010 

78 94 


38 736 



38 736 

Total 


3,587.360 

1,268,330 


(828.681) 

4,027.009 

Movements in the year to 3ist December 2009 were as follows 


Share price at 






Date of 

time of award 

In issue 

Granted In 

Vested in 

Lapsed in 

In Issue 

award 

pence 

1 st Jan 2009 

the year 

the year 

the year 

31sl Dec 2009 

Apnl 2006 

120 27 

910 246 



(910 246) 


March 2007 

159 85 

54 2 380 




542 380 

May 200B 

52 00 

1 025 854 




1 025 854 

September 2006 

3515 

326 458 




326 458 

Apnl 2009 

25 67 


1 692 668 

- 


1 692 666 

Total 


2,804.938 

1,692,668 


(910.246) 

3.587.360 


Subsequent to Die year end all of the 4 027 009 outstanding PSP awards vested fottowring the acquisition of the Company 
by Saga Croup Limited effective 1 st February 2011 


35 Post-balance sheet event - change ol ownership 

On 6th December 2010 the directors of the Company announced that they had reached agreement with the board of Saga Group Umded ("Saga") a subsidiary ot 
Acromas Holdings Limited on the terms ot a recommended cash acquisition by Saga ot the entire Issued and to be issued ordinary share capital ot the Company 
Under the terms of the acquisition shareholders of the Company would receive i to pence in cash for each share 

Following approval by the Company's shareholders at a Court meeting on 4th January 2011 and also at a further general meeting held later on the same day the 
acquisition was completed via a Scheme ot Arrangement under Part 26 of the Companies Act 2006 which became effective on f st February 2011 On 3rd February 
2011 the Company's ordinary shares were detisted trom the London Stock Exchange and it is expected that the Company wSII shortly be re registered as a private 
limited company 


36 Ultimate parent undertaking 

Throughout the years ondlng 31st December 2009 and 2010 the Company wos publicly held and was the ullimale parent of the Group and all Group companies 

Subsequent to the year end on 1st February 2011 the entire issued share capital ol the Company wos acquired by Saga Group Limited and that company has 
trom that date been the immediate parent company ol Nestor Healthcare Group pic Saga Group Umded is incorporated in Great Britain and registered In England 
and Wales Also since that date the ultimate parent undertaking has been Acromas Holdings Umitod which Is also Incorporated in Great Britain and registered in 
England and Wales and whose registered ottice is Enbrook Park Sand gate Folkestone Kent CT20 3SE 


37 Ultimate controlling party 

Subsequent to the acquisition ot the Company by Saga Group Umded on f st February 2011 the directors consider the ultimate controlling party to be funds 
advised by Charterhouse General Partners CVC Capital Partners and Perrrera Advisers acting m concert 


39 























